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UNITED STATES COURT OF APPEALS FOR THE SECOND CIRCUIT
O APPLICATION FOR ENFORCEMENT &k peTITION FOR REVIEW

PRE-ARGUMENT STATEMENT
SEE NOTICE ON REVERSE. PLEASE TYPE OR PRINT. ATTACH ADDITIONAL PAGES IF NECESSARY.

NAME OF AGENCY: AGENCY DOCKET NO.: SDWA~8-99-68
U.S, Enviraonmental Protection Agencvy

TITLE IN FULL:
W.R. Grace & Co. v. U.S. Environmental Protection Agency - e

"

OROER NUMBER: EPA Docket No. SDWA-8-99-68 .DATE ENTERED: Nov, S, 1999A
APPROXIMATE NO. OF PAGES IN Recoao 3,300 NO. OF EXHIBITS:
JURISDICTION OF COURT OF APPEALS: Safe Drinking MWarer Act usca 42 USC §3007-

HAS THIS MATTER BEEN BEFORE THIS COURT PREVIOUSLY? B Yes O No IF YES, STATE:
CASE NAME: CITATION: : DOCKET NO.:

—

ATTORNEY(S) FOR PETITIONER(S): Christopher Marraro and David Dorsen
Wallace King Marraro & BransonNAME
1050 Thomas Jefferson Street WDC 20007 (202) 204~1000

ADORESS TELEPHONE
ATTORNEYS FOR RESPONDENT(S): James Eppers - U.S. EPA -
Office of Regional Counsel NAME (303) 312-8893
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FACTS UPON WHICH VENUE IS BASED: Atrtachment A
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FROM WHICH RELIEF 1S SOUGHT): ALLachmenc B .
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Attachment A

On November 5, 1999, the U.S. Environmental Protection Agency (“EPA”) issued an
Order to W.R. Grace & Co.-Conn. (“Grace”) under Section 1431 of the Public Health Service .
Act, as amended by the Safe Drinking Water Act (“SDWA”), 42 U.S.C. §300i. Grace, a
Connecticut corporation, resides in this judicial circuit and is directly affecleci;y EPA’s Order.
Venue is proper pursuant to the “Judicial Review” provisions of the SDWA, 42 U.S.C.
§ 300-j-7.
Attachment B

On November 5, 1999, EPA issued a unilateral order to Grace and others pursuant to the
“Emergency Powers” section of the Sb\VA, 42 U.S.C. § 300i. The Order requires Grace and
others to prepare and submit burdensome information regarding Grace’s prior operations,
geologic and hydrogeologic field information and to provide an alternative drinking water source
to numerous households. Grace challenges paragraphs VI A -E. of the Order.

Attachment C

Grace expects to raise the following issues, among others, on appeal:

1. Did the U.S. EPA err in determining that the investigation and fact finding
requirements of the Order were necessary to abate an alleged imminent and substantial
endangerment to health?

2. Did the U.S. EPA err in ordering Grace to provide an alternative water supply in
the absence of any record evidence that Grace caused or contributed to the alleged
endangerment? )

3. Does the U.S. EPA’s actigns in issuing the Order to Grace constitute arbitrary and

capricious action?




GUIDELINES FOR CONDUCT OF
PRE-ARGUMENT CONFERENCE
UNDER THE
CIVIL APPEALS MANAGEMENT PLAN

The conference is held by Staff Counsel with attorneys for the
parties under Rule 5 of the Civil Appeals Management Plan , Rules
of the Second Circuit Court of Appeals, Appendix, Part c.

1. purposes

The purposes are to consider the possibility of settlement,
sinplification of the issues, and any other matters which may aid
in the processing and disposition of the appeal. Experience shows
that preliminary review of the issues by the parties with staff
Counsel often leads to a realistic and less partisan view of the
chances ‘of success, resulting in settlement or withdrawal of some

appeals or particular issues.

' Hith a view to enabling the parties to resolve issues, Staff
Counsel, after hearing counsel, is ordinarily expected to give them
the benefit of his views of the merits or other aspects of the

appeal.

2. Buthority

The success of the conference depends on the attorneys
treating it as a serious and non-perfunctory procedure which can
often save time and expense for the parties. All sides should be
thoroughly prepared to discuss in depth the alleged errors and the
reasons for their positions. Attornays should obtain advance
authority from their clients to make such commitments as may

reasonably be anticipated.

3. Good Paith and Non-Coerciveness

The parties are obligated to participate in good faith with a
view to resolving differences as to the merits and the issues.
this process requires each attorney, no matter how strong his or
her views, to exercise a degree of okjectivity, patience and
cooperation that will permit him or her to make a decision based on
reason. In this process the staff counsel, who provides objective
expertise in a forum for appraisal of the merits and expedition of
each- appeal, 1s entitled to their respect and his or her views
-should be carefully considered. Those views, .however, are the
Staff Counsel's own and not those of the Court, with which he or
she does not communicate about a case. If, after this procedure, -
attorneys believe 1in good conscience that they cannot reach an

agreement, they are not under any compulsion to do so.

4. Confidentiality

'All matters discussed at a conference, including the views of




staff Counsel as to the merits, are confidential and nct
communicated to any member of the court.
prohibited from advising members of the court or any unauthorized
" third parties of discussions or action taken at the conference. 1In
re_Lake Utopia Paper Limited, 608 F.2d 928 (2d Cir. 1979). Thus

the court never knows what transpired at the conference.

5. Presence of Clients

Oordinarily attorneys are expected to attend the conference
without their clients. However, with the permission of Staff
Counsel, clients may attend with their attormeys. In the limited
number of cases where Staff Counsel reasonably believes that the
presence of a client might be helpful he may request -- or in
exceptional circumstances, require -- an attorney to have his
client attend that conference with him. Staff Counsel does not
talk with clients outside of the presence of their attorneys.

‘6. Conferences by Telephone or at Distant Locations

Where  considerable distances or other substantial reasons

" warrant, Staff Counsel may in appropriate cases conduct arranged.

telephonic conferences. Where a sufficient number of cases can be

accumulated and judicial efficiency and economy permit,
Counsel may also hold conferences within the Circuit, at locations

other than Foley Square, New York City.

These provisions are designed to accommodate pérties whose
‘attorneys would otherwise be seriously inconvenienced by being
forced to travel long distances or for other reasons. -

7.'8chedu1ing.0rders

In the interest of obtaining prompt resolution of appéals,

most scheduling orders in the Second Circuit are somewhat tighter
than the schedules provided for in the Federal Rules of Appellate

Procedure. See FRAP 31(a).

8. Grievances

Any grievances as to the handling of any case under the camp

program should be addressed to the Cirduit Executive,
, Room 2904 , who will hold them confidential on behalf of

Mil fen
the Circuit Court of Appeals unless release is authorized by the

complainant.

Likewise parties are -

Staff



RULES OF THE UNITED STATES COURT OF APPEALS FOR THE 2ND CIRCUIT
supplementing
Federal Rules of Appellate Procedure

INSTRUCTIONS

Form of Motion and Supporting Papers for Motious and Opposition Statemeats

(1) The moving party should submit the Motion Information Form in the format approved by the Court ‘with such changes as
the Chief Judge may from time to time direct.

(2) Supporting Papers for Motions and Opposition Statemeats:
(a) All motions should be accompanied by an affidavit containing factual information only.
(®) Motions may not exceed 20 typewritten double-spaced 8-1/2 x 11 pages except by permission of the court.

© Copy of lower court or agency decision must be included as a separately identified exhibit by a moving party
seeking substantive relief. .

(d) Exhibits attached should be only those necessary for the determination of the motioa.

(3) Number of copies: FOUR copies shall be filed with the original.

“4) Non-compliance Sanctions: If the moving party has not complied with this rule, the motion may be dismissed by the Clerk
without prejudice to renew upon proper papers. If application is promptly made, the action of the Clerk may be reviewed by

a single Judge. If the responding party fails to comply with this rule, the court may refuse to hear that party at oral argument.
The court may impose costs and an appropriate fine against either party for failure to comply with this rule.

MOTION INFORMATION FORM

JNITED STATES COURT OF APPEALS FOR THE SECOND CIRCUIT

W.R. Grace & Co.- Conn.
V.

U.S. Environmental Protection Agency DOCKET NO. 99-4223

Attorney(s) for Petitioner

Office & Post Office Address & Telephone Number
Christopher H. Marraro
Wallace King Marraro & Branson, PLLC
1050 Thomas Jefferson Street, NW
Sth Floor
Washington, DC: 20007
(202) 204-1000
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ASSIGNMENT AND BILL OF SALE

STATE OF MONTANA

)
)
COUNTY OF ROOSEVELT )

KNOW ALL MEN 3Y THESE PRESENTS!:

That GRACE PETROLEUM CORPORATION, whese address is 6501 North Broadway,
Oklahcna City, Gklahosa 73116, hereinafter refarred to as "Assignor", for and
in consideracion of the sum of Ten Dollars (510.00) and ocher good and
valusble consideration, the receipt and sufficiency of which are haraby
scknovledged, and for the mutual covensuts herein contained, does hereby
grant unco MURPHY OIL USA, INC., 200 Peach St., El Dorado, Arkansas 71730,
its successors and assigns, hereinafter cslled "Assignes”, vith only the
limiced warranty of citle hereinafter provided and subjece te 31l the matters
hereinafter set forth, all of Assignos's right, title and interes: Ln and to
the oil and gas lnuaculaa-ctibcd on the attached Exhibic "A", made a part
horeof, slong with all ‘orders, contracts, benefits and burdeas of vhatsoever
kind or character to vhich the leases may be subject, regardless of vhether
the same are recorded, and which will be assumed by Assignee fronm and after
the Effective Date.

Assignor also hereby grants unto Assignee, Assignee's successors and
assigns, a.l of Assignor's right, title and interest in and to the wells
listed on the attachad Exhibitc "B", made a parr herec?, together with
Assignor's right, ticle end interest in and to nli materisl and.lqutynont in
and on said walls, and that saterial and eguipment veed in conjunciion with

- such walls, which 1s described on Exhibit “B", Assignor's interest iu such
material and equipment are occepted by Assignee withour warrsaty of citle
express ot imglied (except that Assignor represents that it Eas tha right te
sell 1ts interest i{n such vells, materials snd equipment and thac Assigner's
interest therein {s free of ligas) and without vatranty of MERCHANTABILITY C\ {
CONDITION OR FITNESS FOR A PARTICULAR PURPOSE. Aseignea has inspectad such
material and cquippinc and accepts saae on an AS 1S, WHERE IS BASIS. |

Certain workiag or expense interests, and revenue interests, (net shar

of production afeer deducting burdens or produetion) in each well and leass |
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or spacing unit for <ach well and atcriducable to Assignor are showm, on
Exhibit "8". Assignor believes bur does not reptesent or warrant thac the
intexasts shown are correct and that it bears operating expenses and receives

Tevenuas on that basis. Assignor further belleves but does aot represent or

warrant that there are no agreezents, whether of record or not, that Day

-increase such working tnterests cr decrease such revenue intercsts In the

wells listad.
There 13- 3lso attached as Exhibit "C" and nade a part hereof g ligt

of agreeﬁence to which each lease herein acsigned is spbjecc. Asgiznor

_believes but does not repr=sent or varrant that to the best of its xnowledge,

such list 13 correet and complete,

THIZ Assignment and 3111 of Ssis is zgde subject o the covenan:s,

‘exceptlions, redervations and conditicrns heruinaitar set forth:

i. Tnis Aesignmenc and B{1. of Sala Lo made by Assignor and
accepted by Assignes without represencation of or varrancy of
title either exprass s> implled, axeept that Assignor warrants
tizle'against persons clafmiag by, through .or undar it, but not
ochervise,

e .
.

2. Assignee by thése prosents assunes and agreac fully to perform

. all of the express and impiied covensncs and conditions vndar the
terms of the leases desecribed in Exhibit "A™ hereof, togacher
wizh all stdevs, contracts and burdegy of vhatgoever kiad to
vhich sa1d laases may de sublect, from and after the Effactive
Date Nerscf,

3. Assignor shall remain Tegsponsible -for any losses, damages or
ligbilities with reapect to the wells and leasss and che
operation thereof and taxes, the paymsnt of royalties aad any
other natter pertaining o such loases and operarions which have
occurred, accrued or are existing on the Effective Dats
including, but not limired to, the 1itigation matter referred to
balow and Assignea shall be responsgible, for any losses, damages
or liabiliries which occur or arise eftor the Effective Date
including che obligaticn co properly plug aend gbandon sll wells
listed on Exhibip "B",

. 4, 4Ad Valorem taxes on tne legszhold and persomal property taxes, 1iF
; any, apgessed and ievied during 1986 shall be prorated betwgan

. ¢ Aasignor and Agsiznse based upor the 2ffective Date hezesf. Each
party shall ba reaponsitle for paynent ¢f net procesds and other
taxes on -production which it received in 1986 and in prior years,
even though some or ali of said taxes may be payable in
subsequant yeoars, ’

5. Pro:pc;y after the clesing of chis trgnsaction, Assignor will
furnigh to Aasignee all lease, title, operating agreement, osher
contract, division oxder, geological, production, seigmic snd
other £iles and data that {t has which specifically pertain co

. the leases and wells heraby assigned. Assignor agrees to agglst
in having Ass{znee Teplace Ass{gnor as Operator of wells which
Assignor opsrates.

6. The 3tock tanks shall be gauged as of 7:00 a.»., on the Effact{ive
Date hereof and otl and/or gas produced thereafter shall be the
propexty of the Assignee. Production prior to the 2ffective Date

-2
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‘hereof will remain the property of Assignor, and Assignse will be
expected to subnit paywment to Assignor for any msrchantable-oll
in che tanks on the Effective Date hereof.

- 7. Neifther Assignor not Assignee shall be liable for any brokers',
. consultants', or finders' fees or commiastons incurred by the
other with respect to this transaction or the gole of the
proper:zica covered hereby.

8, Asgignor belisves but does rnoc represent or warrant that:
() the interest of Assignor in ary of the wvalls {7 which
Assignor's {nteresc 18 hereby assignad has not overproduced the
sllovable production therefor so as to be subject to baing
required ro curtail fusure production by raacon theresf, (2) no
party owning an inceres: in any well in which the {nceresc of
Asgignor s trensferred hereby hac any right te make up .
sut-0f-belance producticn froa the interest of Assignor sold
heredy, either out of furure production or in cash, (3) che
interest of Assignor in any of the propercies which are
cransferred heredy Ls oot subject to any existing or potential
refund obligation under NGPA-cr any order, rule or rogulation of
FERC, (4) excapt for tha litigation referanced bdelow, tha
incerasc of Assignor in any of the proparties trapsferred hareby
is not iavolved in any litigation, and no such litigacion s
thraestened, (5) no person has a preferential right to purchase
the leaschold interesats herody sssigned, (6) no third person has
a right to purchass the liquid hydrocarbons produced from or
allocated to tha laasehold interests hereby assigned, snd (7) all
royaltlies and other lgase payments have heen made on a current
besis exzapt that Assigner (s holding cerrain monies in svspense.
4ssignor shall {nforz Assignee fully conceraing such suspense
N : - items, including the smcents ané the rguson they are, suspendec,
.Asstgnor shall be responsible for the proper payment of any such
ucries and shall indeen!iy and hold Assignee narmless from any :
less vith respact thereto,

9. Assignee will sasist Assiznor in asseriing, on bohalf of
Assignor, che operator’s lisn contained within the operating
agreesents covering che properties in which Assignor's interasts
ere heceby apsigned, to sccure payment to Agvignor of any monies
vhich may be oved by nonoperatora to Assignor for taxes due the
State of Montans, or politicel subdivisioas thereof, for periods

. ; prior to the closing hereof. It {c slso understood that Assignor

b . has overpaid royalcy to the MMS on the Yron Bear Well {n the

: amount of $24,§00.36 and.that che MMS 1ir alloving Assignor to
recovar this overpayment cut of $01 of the 12k royalty due each
wonth-on production from the well. Ic 48 also understood that

§2.577.87 has been recovped leaviag 3 balance of $22,022.49 to be

recovered. Asasigree will afcar {¢ conmznces handiiang Toyalty

. ’ paymenhts cootinue to recoup this overpayment cnd pass it cn to

- : . Assignor 30 long as the MMS allovs such a procedure.

: 1G. Assignor agrees to baar and pay any damages which way be assessad

f? <. . . 2gainst Assignor by reason of any alleged violarion by Assigror

i prior to the dace hereof of the Sefe Water Drinklag Act, 42 USC
(§300b-2(b)), &5 alleged in Civil Action No., CV-86-003-GF 1n the
Unized States District Csurt for the Digtrict of Hontana, Creat

' Palle Diviation, "United States of Amerf{ca v, Grace Patroleum

{ . Corporation®,

. 11.  As part of the considerstion af the exccution and delivery of
. . ! this inscrument by Assigncr, Assignee agrees to all of the tems
- and provisions and joirs in the axecutlon hereof as evidence of
’ such agreemanc.

This Aseignment and B{l! of Sale £{s made victh full substicution and

subrogation of Agzignoo fn and to all covenaatc and warrancies by others
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herecofore 31veh or msde i{n resgpect to the‘propcr!y éovcrcé hereby .ocr any
pere thareof insofar 3s such covenants and varranties extand beyond the
"Effective Dn:c;.

This inatrumont may bo exacuted in any nunber of counterpitrts, each of
which shall be ;ﬁnnﬁdzrcd as an original and csken togecher chey will
consticute cae instruacnt.

. EXECUTZD thie _____ day of August, 1985. but effective the lst day of .
July, 1986 ("Efftétivc Data").

ASSIGNOR:
ATTEST: . GRACE PETROLEUN CORPORATION
1 - .
By:
Wecloy E. Myers
Vice President

ASSTIGNZZ:
' HURPHY 'O1L USA, NC.

Attorney~in-Fact

* STATE OF OKLAHOMA )
. ) ss.
: COUNTY OP )
On this - day of + in the year , before me
: + the undersigned officer, pergonally appeared
and known to me to

" be the Vice Progident and Sacretary of che corporation that

‘executed the within Instrument and acknowladgsd to ma that such corperation
execuced ths game.

Notary Public
¥y Conmmisston Expires:

'STATZ OF ARRANSAS: )
, ) 'y ss.
COUNTY OF UNION :)

On cthis - day of ; In the year , before ne,
, ' » the undersizned gfflcer, personally appeared
i . + %nOwWD to me to be the person whose ngme is
subscribad. 39 Attorney-In-Fact for Murphy 01l USA, Inc., and acknowledged

thac he execuced the seme as the act of his principal for the purpases
therein contained, !

IV WITNSSS WREREOP, I have hareunto cet oy hand and offlcial seal.

) Notary Public
My Comnigsion Expires:
Y

-l
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My Commission Expires:

heretofore 3£v;n ot made in respect to the propecty covergg hecedby.,oc any
part thereoi 11;”5-: as such covenanty and warrzancties excend beyond th;
“Effective Date".

This 1nstriumenz may. be executed in any number of councerparts, each of
which shall'be '?considand as ag original and taken together they will
constitute one ‘instrument,

EXECUTED this _20th gay of August, 1986, bu: effective the Ist day of

July, 1986 (“Effactive Date"),

ASSIGNOR:

ATTEST: ¢ GRACZ PEZADLIUM CORPORATION
:zééii: . :E E% Ei 5555 |
ASSISTANT SECR 4
SECREFARM Vice President ”éi
ASSICNEE:
MURPHY OIL USA, INC.
Alvin W, Sigpson
) fu Atceruey~in-Pact
STATE OF OXLAHOMA )
P ) SS.
coonry o [LELYTI 4T )

Vo On_ this ' , Lo the year /z%féé. before me
4'}" (i, + Cthe ungersigned o'tfice’:. perconally appeared
(0P € IV Va9 N and /figfis A2). #20017) ,  xnown to me to

be the Vice President and J<3,</4\ 7 Secretary of the corporation that

i gxecuted the 'within instrucent and ac novledged to we that guch corporation

executed the sane,

(ornie 1) (oo

Notary Public

My Comaissicn Expires:

My commission expiras March 22, 1689

. STATE OF- ARKANSAS )

. ) ss.
COUNTY OF UNION )
KA
On chis —20ekh day of Augest , in che year 1986 | Lefore we,
Jgmas L. Hamt . the undersigned officer, personally appearad

: Alvin W, Simpson » known to wme to be-the person whose name is
.8ubsczibed as Attorney~in-ract for Murphy O0il USA, Inc., end acknewledged
.that he sxecuted the same es the act of his principal for the purposes
‘therain contained.

IN WITNESS WHEREQF, I have hereunto sat my hand acd official seal.

Chnta 28 i —

/ Notary Public

1/6/%0
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EXRIBIT A"

-
Attached to and mado a part of that certain Assignment and Bill of

Gals dated July 1.,

Lease Wurber:

Lassor
. . Legoaat
; Datad:
. Effoctive:
H [Recording:
s Description:

Lesss Nurber:

. Lessor:
' ; *Lessaae:

. Bated:

: : Reccrding:
: Descciption:

Leaee Number:

Lessort,

Lessee!
Dated:
Bffectiva:
Recording:
Description:

Lease Nuzber:
Lessor:
Lessee:

Dated:
Sffectiva:
Recording:

_Descriptions

Lease Numbect
Lessors

Lesseoo:

P Dated:
: " Effectiva;
Recording:
Duscripriony

A

Lease Number:
Leggor:;
Lessee,

Dated:
-Recording:
Description:

XN 'Q* oy vely'er

T

Lease Numbar:
Lesgsor:
Lessce;

Dated:
Recording:
Desoription:

ST O

1986, betwesn GRACE PETROLECM CORPORATION, as
f Assignor, and MHBPQY OIL USA, INC., as Assignee.

AG24T7-AN

BIA 14-20-256-395

Richfield 0141 Corporation

December 2, 1934

April 11, 1855

Book 172, Page 291

TOWVnship 29 North, Range 51 Bast MPM '
Section 7: Lote 1 and 2, B/2 /4

40248-An

Albert Euber

C. C. Thomas

Decenber 4, 195:

Book 122, Page 494

Tewnship 28 Notrth, Range 51 East MPM
Bection 10: NB/4

40249-AA

BIA 14-20~-256-395

Richtield 0il Corpcration

Pebruary 15, 1954

April 2, 1954

Boox L60, Puge 76 . .
Tovnshio 29 torth, Range 50 East MFM
Section 12: 2/2 NB/¢

§0253-A7

BIA14-20-C56-24842

Tecipol, Inc.

Pebruacy 15, 1963

June 156, 1965

Book 296, Page 186 ,

Township 29 Noeth, Range 50 Bast MPM
Section 12: WW/4, W/2 NE/4

40254-aA

BIA 14-20-C56-243¢

Trlpol: Inc.

Pobruary 15, 1§6%

June 23, 1965

Boox 296, Page 174

Township 29 Werth, Rangs ‘50 Pas: MPM
Section 2r B/2 SB/4

Section 1l: /2 XE/4, N/2 SB/4, BW/4 SE/Q

40263-AA

Orace N, and Jameo W. McAnally

The Polumbus Corporation

Pedbruary 9, 1974

Book 336, Page 365

Township 29 Worth, Range 350 Boast MPM
Section 31 SW/4, NW/4 SB/¢

Sectlon 4: SB/4 SE/4

Scction 9: NW2/4 WE/4, SB/Y

Sectlon 10: sSw/4, NE/4 ¥W/¢, NH/4 NB/4

40263-a8

Mabel A. and Maxvell! Reid

The Polumbus Cogpocation

Vebruacy 9, 19374

Book 336, Page 367

Townehi{p 29 slorth, Range 50 Eaut MPM
8ootion 31 B&W/4, NW/d 9B/4

Joction 41 SB/4 SE/4

9ectlon 9: N®/4 NE/4, SB/Y

" Section 10: &w/4, NE/4 NW/4, NW/4 NE/4
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EXHIBIT "A"

Attached to ond meds a part of that ceztain Assignnent and Bill of

Sale dated’ July 1,

1986, between GRACE PETROLEUM CORPORATION, as

Assignor, and MURPHY OIL USA, INC., as Assignee.

Lease Number:
Lesgor!
Leosee:

Dated:
Reccrding:
Oescription:

Leage Nuabgr:
Lessor !
Lossege:

Datgd:
Recording:
Desccipedon:

. Lease Nurber:
' - Lessor:
. Lossee:
. . Dated:
Reccrding:
Description:

Lease Nuzber:

Leasor:

Laseao: .

Dated:
Recording:
Doscription:

Lease Numbar:

: " .Lassor:
: Lessee)
Dated:

Recording:
Description:

, Lease Numbe !:l
’ Leasoc:
Lesgee:

Detedy

Recording:
Deseription:

40263-AC

Mary 2. and John Kohl

The Polumbus Corporatien

Pebruary 9, 1924

3cek 335, Paga 3189

Township 29 North, Ranqa 50 Eant MPM
Saczlon 3: SW/4, WA/4 S2/4

Section &1 SZI/4°SE/4

Section 9t NB/4 NE/4, SB/4 .
Section 10t 8W/4, WE/4 Wa/4, NW/4 NB/4

40263-A2 .
Francis W, McGowan .

The Polundus Carporation

Pebruary 8, 19724

Book 336, Page 373

Township 29 North, Range 50 Eaast MPM
Seotlon 2: Lots 3, 4, §/2 NW/4

Section 3: 1Lots 1}, 2, 8B/4 NB/4, SW/4, NW/4 SE/4
Seotion 4¢ B8E/¢ S2/4

Section 9: NB/4 NE/4, SB/4

Soction 101 N4/4 WE/4, NE/4 NW/4, SW/4
Section 14: 5/2 Sw/4 ’ .
8ection 23: N/2 NW/4, NEB/S, s/2 NW/q

40263-ap _
Joseph R. and Irene S. McGowan

" The Poluzbus Corporation

February 9, 1974

Book 336, Page 175

Township 29 North, Range 50 Bast MPM

Section 23 Lots 3, 4, S/2 Ww/4

Section 3: Los 1, 2, SE/4 NE/4, SW/d, NW/4 SE/4
Section 41 SB/4 S53/4

Section 91 NE/4 WEB/4, SE/4

Secticn 10: NA/4 NE/4, NB/4 NW/4, SW/4

Section 14: S/2 Sw/¢

Seotion 23: N/2 ¥W/4

40264-aC

Charles P. and .Velma R. Wood
Gzace Petcoleun Corporation .
January 15, 198S

Book 485, Pace 45

Towvnship 29 North, Range 50 East MPM
N/2 BE/4& .

Section 8:

40264-AH

Harmon R, and Charlotte Pigg
Grace Petroleum Corporation
Januazry 15, 1985

Book 435, Page 43

Township 29 Yorth, Range 50 Bast MpM

Section 8: N/2 NB/4

40264-A2

Blizabath Ann McAnally Relsey
Grace Pet:roleua Co:poration
Pedsuary 6, 1355

Book 485, Pagae €94

Towvnship 29 Yorth, Range 50 Sagt MPM
Section B8: N/2 NE/4
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. EXRIAIT °A* .
Attached to and made & pact of that cestain Ascignment and Bill of

Gals dated July L, 1986, betwsen GRACZ PETROLEUM CORPORATION, as
Assignor, and HURPHY OIL USA, [uC., as Assiznee.

Leasa Numbezi! ¢0265-AA
Lesgor:' Harold B. and Wllma G. Ivarcon, Mabal S. Ivecson
Lessee:' Tha Polumbus Corporation
Datad:: Pedruary 11, 1974
Recording: Book 336, Page 381

Dasot iption: Township 29 North, Range 5C Bast MEM

! Vo A aR: Beotion 4: Lot 3
. LonG LAREX 1-32

y o
. 2P Pepy Or.le L
Y ~ . i 134 AL
: EIY ZACE Begtion 34:
. . . ; PV AN~ ¥ S P
Y 26857 Lease Number: 40266-AA brore coneg 25
; Lessor: ' Barold B. and Wilma G. Iverson,
£ Lessee: The Polumbus Corporation
5 ; Dated:, Pebruary 11, 1974
: Recordingr ‘Book 316, Page 383
2 ' Dascription: Township 29 North, Range 50 East MPM
L Mw FOPLA/ -~ Section 51 Lot 2, SW/4 NE/4
Township 30 Nocth, Ranga 50 East MPM -~
LABRWRE=1) ~ Soction 121 5/2 SB/L, NE ’4"7 5“"’6.'/ 22
2owe CREAY -3
26857 Lease Number: 40266-AB ove CREL Y T-3:
H ' Lessoz: E., J. Lander & Co.
: (2635 ;) Lesseetr The Polurbus Corjoration
‘ Dated: Tebruary 26, 1974
w Recordings Book 316, Paga 385
Descriptions Township 29 Nocth, Range 50 Bagt MPM
‘ MW PoAR - Saection St Loc 2, SA/4 NE/4
"Township 30 North. Range 50 East Mo
=»/ . LA%g0 ZE.o-"Section 32 S/2 S5/4
e L2146 iRV T F:
&63’5'7 - Lease Number: :40268-AA B
. Lessor: °‘Edith M, Richarés, Patricia G. Beck and Gail Alax
: Lessee: The Polumbuu Corporutlon Py S %
Dated: Pebruacry 12, 1974 }\0“7"“5‘ 3
VJ?DF" Recordlngx Book 336, Page 195
Rescriprion: -Township 29 North, Asace 50 Eact MPM
Rle#ARDS. 2~ i Section 2: SK/4
- Riciepss 2+ Section 3: EB/2 SE/4
Section 10: 5E/4
Saction 1il: SW/4 ¥a/4
2680 Lease Number: 40263~AB ’ I
)23 Lessor: Eareld Hunt }‘ ,ﬁ..‘,,_ >~
( 26 ) . Lesgee: The Polumbus Corzoration | A
: F\,nmz " Dated: Pebruary 12, 1974 '
Recording: Book 336, Page 397 4
Description: Townghip 29 North, Ranze 50 Eant MPM
Riwasss 2~/ Section 21 6W/4
Rleswanos ., Section 3: 5/2 SE/4
i 8action 101 SB/4 N2/¢
by S8actlon 11: 3swd NW/4 -’
i '
- e ]
E H
H .
".
¢
i '
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EXAIBIT *A®

Attached to and made a past of that certain Assignment and BIll of
Sale dated July L, 1986, between GRACE LEUM CORPORATION, as
Assignor, and MURPHY OIL USA, 'INC., as'Assignee.’

- : Lease’ Number:
Lessgor:
Lagsea:

Dated:
Racording.
Description:

Laase Nunmber:

: ) " Lessee:
L . © Dated:

Recording:
Dascription:

Dated;
Recozding:
Dagoription;

Lagsor?

40268-AC .

Carolyn L. Thompson

The Polumbus Corporation
april 5, 1974

Book 336, rage 3939

Township 29 North, Range 50 East MPM

Section 2: SwW/4.
Section 3: B/2 SE/4
Bection 10: SE/4 NB/A
Section 1l: SW/4 WW/4

40268-AD

The Montana Conference Associatgén oE‘Seventh Day

Adventists

The Polumbus co:pora:ion

Fabruacry 28, 1974

Book 326, Page 40i

Township 29 North, Range SO Bast MPM
Section 21 SW/4

Section 3t E/2 SE/4

Section 10t §5B/4 WB/4

Section 1l: 8W/4 NW/4

April 11, 1974

Beok~336, Page 403

wanahiE,ZB North, Range 50 East M?M
Section 2: sW/4

Section 3: B/2 32/4

Section 1G: S8E/4 NE/4

Section ll: SwW/4 NW/4

tease Number: 403568-aE ) -
Lesgor: Melvin A, Brown ’
: Lessée:, The Polumbus Corporation

' Lease Number: 40268-AP ) A
Lassor: Jaseph Homan, Trustee e
Lessee: The Polumbus Corporation

Dated: April 11, 187¢ .
Recording: Book 336, Page 405 5
, Dascription:

Prearna,, L

Loage Numbe::

Description:

¥ eriee PR
SN

Township 29 North, Range 30 East MPH

Bection 2: BW/S

Section 3: B/2 SE/4 . <
. Bectlon'10r SBR/% N2/4 -

Sectien 111 SW/d NW/4

. 40269-An
wasor: 0. 5. Cowan
Lessce: The Polumbus Corporastion
Dated: May 8, 1§74
Recording: Book 336, Page 407

Township 29 North, Range S0 Past MpM
Section 1ll: g/2 WW/4

Section 11: B/2 WW/4

' ‘ease Number: 40269-A3 . K
. Lessor: Western Land and Minerals, Inc.
.Legsea: The Polumbus Corporation
Dated: May B, 1974
Recording: Book 336, Page 473
Dascription: TYownship 29 North, Range 50 Eact MPM
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BXHIBIT “A"

Attached to and made a part of that certain Assignment and Bill of
Sale dated July L, 1986, betwsen GRACEZ PETROLEUM CORPORATION, as
Assignoc, and MURPHY OIL USA, INC., ag Rssignee.

B £ T O I PR S RSN W ARSI S

Lease Number: 40269~AC
Lessoc: Anna D. Coulter
Lessee: Grace Petroleum Corporation
: Dated: Janvacy 16, 1981
Recording: Zasemant

-

" P
{5 pemNy

Description:

Lease Numéar:

Townshio 29 North:, Range SO Eaat MPM

Section 11: A portion of the NW/4

(Access Agreement for the Cowan Western No. 1
Well)

40270-AA
-Lesgor: The 2imnerman Company
Lessee:r The Polunhus Cerporation
Dated: NMay 20, 1974
Recerdings Book 336, Pags 409
Cescription: Township 29 North, Range 50 Past MPM

Leés; Nymber:

Section 11: W/2 wE/4

40271-AA

Lesscr: BIA 14-20-0256-370§
Lesgee: Tha Polumbua Corporation
Gated: August 1, 1974

Effectives,

Recording:
Description:

Lecoe Number:

Lease Number:

Leq:piNumbe}:

Bescription:

Octosec. 22,,.1974.
Book Jd4, Page 136

Township 29 North, Ranqe 50 East MpM
Seoticn 10: SEe/¢

Section 1l: SwW/4

Yom
40271-Ar

. T B Lessor: Lols Yvonne Golings HacKenzie, Elaine Adeline
i R Goinga Acmstrong, Leulso Gofng Arcasa, Jeanette
L (}:m:,g Elizabeth Goings Kauser and Prencis Louis Goings
! ‘ , . Lassee: The Polumbus Corporatien
é?é;' - . / ‘Dated: April 2, 1978
a S i ‘Recocding: Easenent
A,“.‘a.c%.u‘._{‘."f . Besoription: Township 25 North, Range 50 Eapst MPM

Section 11: SE/4 SW/4

et 40272-AR
Lessori BIA 14-20-0256-3648
Lessce: The Polurbus Corporation
Dated: August 1, 1974
Bffectivot Scptember 19, 1974
Beco¥ding: Boock 344, Page 152
Description: Township 29 North, Range 50 East MPM

Sectlon 4: W/2 SE/(, SH/4 SE/4
Section 10: NW/4 NW/¢

40273-2aA

Lossor: BIA 14-20-0256-3705
Lessee: The Polumbus Corporation
Dated: August ), 1974
. Effective: October 22, 1874
5 Recording: Book 344, Page 1¢8
& Besccipefont Townshlp 29 Nerth. Ranas $0 Zast NPM
; : Sectien 10t S/2 Nw/4, SW/4 NE/4
é Lease Number: 44138-AA
& ""Lessor: BIA 14-20-0256-5346
. -Lesszes: The Polumbus Corporation
Dated: Septenmber 10, 1982
Effective: January 26, 1932
Recording: Unrecorded

Tounship 29 Nozth, Iange 45 Eagt MM
Section 10t SW/{ NI/4, B/2 NWH/4, W/2 SE/4,

NE/4 SE/4
Section 11: NW/4 SW/4, B/2 SW/d
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EXRIBIT °*A®

P. 12734

Atzached to and made a pPare of that certain Assignment and 8{1l Q¢
1986, between GRACE PLTROLEUM CDRPORATTON, as
Agsignor, and MURPOY OIL USA, INC., as Assignes.

Sale dated July i,

Leage Nu$boz:

Legdor:

Lesseq:

Dated: -

Effective:
Recording:
Daasoription:

Lesse Numbor:
" Lessor
Lessees

. Dated:
Recording:
Description:

Lease Number.:

Lesgor:

Lessen:

Dated:

i 2ffactive:
Recording:
Description:

. Ledse Numbar:
* Legsor
Lezsca
Dated:
Recording:
Descriptions

Leasqe Number:
Lessor:

Lesncet

. Dated:,
Recording:
Dascription:

/7 8/C6/86

Lease Nurber:
: Lessgor:-
Lessees
Dazed:
Recording:
Descriptieon:

'44139-AA

BIA 14~20-0256~5847

.Grace Petroleum Cocporation
Septomber 14, 1981

January 26, 1962

Onrecorded

Tounship 29 ¥orth, Range 43 Sast HMPM®

Section 20: XN/2 NB/4, NB/4 Ww/d

44224-A0

BIA 14-~20-0256~3804

Grace Petroleun Corporation

March 27, 1981

Unracorded .

Township 29 Horth, R2nge 50 East MON

gectlon 24: 5/2 SE/4
8ection 251 NB/4

44560-A0

BIA 14-20-0258-6772

Century 0i) & Gas Corporation
December 14, 1984

Dacenmber 19, 1984 .

Book 50%, Page 533 .
Townmsh{p 29 North, Rahge S0 Bast MPM

Secsion 4: 5/2 SW/é
Section 9: B/2 Nd/4, NB/4 SW/¢

44580-AA

K. G. Entecprlses, Ino.

Century 0il & Gas Corporation

August 21, 1984

Book 473, Page 351

Townahip 29 North, Range S0 East MpM
Sactlon 9: BE/4 NB/4, /2 NB/4

42758-AB

william G. CQoulter and Earl Baker
Grace Petrolaun Co:po:acion
January 16, 1981

Easemsnt

Toewnship 29 bo:th. Range S0 Eaar MPM
Portions of: .

Section 2: SE/4 SB/G

Section 31 85B/4 SE/Y

Sectien 111 Ne/4 MNE/4

Section 14: Nw/4 NR/4

40271-AF

"BIA 14-20-0256-4012

TIhe Polumbus Corporation

April 2, 1975

E&Sra'h. e e ee el

Tcwnship® 29 No*th ‘Renge” 50 Bast’ V?M
Section I1: B&/a SW/g




EXH4IBIT "8"

Attached to and made 2 pact of that certain Assignment
and Bill of ' Sale dated July 1, 1986 between GRACE
PETROLEUM CORPORATION, as Assignor, and MDRPAY OIL USA,
INC., 2@ Assignae.

. Quantity Description :
' )
‘Long Creek Fee #1-32 ;J/Dd ’
1 Bullding, Engine Rouse 14x14x%, Wood Frame, Cort 'Iron
2 Covered, Dirt Ploor, Insulated
1 .‘Butldi'pg, Troater House, 11x12x8, Wood Frams, Gorc Lron
2 - Coverad, Dirt Ploor, Insulated

'

. Cosing, 9-5/8" 09, 40.00 L8/Ft, GR-K~55 ERW or SMLS, STAC

1 " Pipe, Line CW API S5L-A25 3 in. SRL §td Blk PE
: 2 -Natiocnal Supply DCON 7475-39146
1 pipe, OF bine, API SL-A3S, 2 in., RL Std Blk TeC
1 Pipe, Line 3 in PE Std Yellcw Jacket
2 National Supply ICOM 7475-39146
1 Tanks, .40C 5bl C-E ¥atco 12 ft. x 20 £, closed top l-plece
- 2 Fiberglass C/W cleancut w/cover theif batch Yadder lugs
3 . Lifting lugs and connections installed
4 C-B Natco 2.0, 551015
1 - Tank, 400 Bbl, Type B w/stairkit, walkway, bolts & nuts
2 Pitt-Des Mofnes P,0. $3-551000 Inv. §53050-1
1l Valve, Gate 2-7/8" in BUE Brd 2-9/16" PO 3,000 lb. WP Barton
2 Weight F/LDFA-301 .
N 3 Rational Supply DCON 747519146
03
- 1 " Tuding, 2-7/8" 6.5 LB EUE R ERW
; 2 _'que:‘.or Supply 2.0, 551014
‘r' . 1 Casing,-5-1/2% 0D 17.00 Lb/Pt, Gr L-B80, BRW or SMLS
2 ' 2 LT&C
| Casing, 5-1/2" GD, 23.90 Lo/Ft, Gr L-80, ERW or SMLS
e 2 LT5C . . '
1 Tubing 2-7/8° CD 6.5 L3 J-55 SMLS

Contzoller, W~Hse 1373039607 with Model 580 Syn-Conm Motor

(Saver, 3 W-Bee TH83 Her Elarents
‘Wesco P./O. 705900

R

Cont'rél,‘ Motor, Westinghouse Styla 1373D39G06, CL 11-276
Size: 2 -

O™ -g'_'\,.!-."'& Wi aer=e 3
W W p

N 1 Motor, 50 AP Baldore 1125 RPM TEFC 404T Prame 440/796 Volt
g co2 5/N 2/846 )

3 : o :

Z ©l Joatér-Treater 4'x20' 3SEB Type § 25 1b, WP 350,000 BTU

& ' 2 Pare '#31-03~001-1¢ 1/4" Vact Stl w/ladder insulated SW 9302
= 1 Head, Tubirg Type SC 10 API-3000 x § ASI-3C00 w/2 2*

: 2 IP50 7" Bowl 6-3/15" Boze .

Z 3 MeEvoy DCCON 15249

v THL g ve

-1~
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EXHIBIT "B"

Attached to and wade a pact of that cartain Assignment
and Bill of - gale dated July 1, 1986 betveen GRACE
PETROLEUM CORPORATION, a3 Assignoc, and HURPOY OIL UBA,
INC., as Assignes. .

Quantity . ‘ Daagription

Long Creek Pee #1-32

Head, Casing Lowboy 9-5/8" 350" x 11" 3003 Lb W/2-

1
2 2 in. LpsSC
|  McBvay DCON 1498)
1 Rods, Bucker 17 x 25' Dever Nor:is Type 30 w/SL Hols
2 Type T oplgs.
3 National Bupply OCON 7475-29491
1 Rods, éuchr 7/8" x 35' Dover Norris Type 30 w/full 8ite
3 Tyge T'Cplge
3 Natdongl Supply DCON 7475-39491
b Rods, §ucxoq 3/4" x 25' Dover Rorria Type 30 w/Full Siza
2 Type T .Cplys
3 National Supply DCON 747%-33491
1 Unit, Pumping Lutkin C-4360-365-120 Series R~K SM28586+94011
2 B’Cnnp 48" €D Shsave Bas2 F/09-80 SN 837003N-455350
i " Taax 400 2bl 12 x 20 Type 5 1/4 W3 Cone B%m, SN 11364-13
1 Tanx 400 Bbl 12% x 20' API Type B WE 1/4* SN 31364-18
b Tank 400 Bbl 12' x 20' API Type 3 WS 1/4° BN 31364-:3
1 Rods, Bucker 1" x 25°'
2 Type T Cplgs .
3 National Supply DCON 747%5-39491
) Long Creek Pee $1-33 4‘04
1 Casing, 5-1/2" OD, 17.00 "ab/l‘t. Gr N-80; ERW or SMLS
2 LTsC
1 Casirg,,5-1/2" 0D, 20.00 1b/®: Gr N-80, BRW or SNMLS
2 LT4C .
1 Cesinq'e‘-sn- 0D SMLE J-55 TiC 24 L3 Brd Shoct '
1 Casing $-1/2" OD 23 1b. L-BO SMLS R~} ST:C
1 Casing 8-5/8" OD 24 lb. R-S35 Jsl W STsC R-3
1 ,Zubling 2-7/8" OD 6,5 lb, L-60 EUB 6cd
R ‘Tubing 2-7/8" OD 6.5 Ub L-30 EZUZ 8rd
1. obg, 2-7/8° 0D 6.5§ L-80 Brd BUEZ T&C
1 Tbg, 2-7/8" 0D 6.54 L-80 8rd EUT TsC
1 TE3, 2-7/3" €D 6.5% L-35 8rd BUR T30

-2-
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' EXHKIBIT °B*

Atzachaed to and mada a -part of that cecrtain Assignment
and Bill of: Gaie dated July 1, 1986 between GRACE
PETROLEUM CORPORATION, a8 Assiznor., ard WURPEY OIL USA,
INC,, as Aasignea, .

. Quantity " Tescription
R H Long Cresk Peoc $1-13

1 Tbg 2-7/8° 0D 6,54 L-80 Brd
1 Casing, 3-1/2 OD 234 L-80 LTiC R-3

i et e e s -

1 Control, - Motor, MPR Wectinghouse, Style 1373D39GC6, CL
2 11-278, 8ize 2, 440/782 v, 60 Bx, Combinaticn 011 Well
k] Punpling
1 Controller, Nena Size 3, Westinghouse Styloe 1373035C07
1 “Motor,. Eleatric, S0 HP Geners! Blectrie YPE "KR", Model
2 SKR44OSAZYLIF2 Frame ¢05-0, 1120 RPM, 3 Phase, 60 cycla
3 440 volts, 8N UR 295023
1 Pipe,-Line CW API 5L-A2S5 2° RL 8+d Blk TsC
2 National Supply Co DCON 7475-44322
1 Pipe, Llne O API 5L-A25 2 In XL 8td Blk TiC:
] ‘Nazicnal Supply DCON 7475-449%6
: o Pipe, Line CW 2 API SL-A2S RL Std Blk. T&C
. 2 Mational Supply-DCON 747%-48362
1 ‘Pipe, Line ) {n CW API 5L-A23 SRL §td Blk P
2 Hazional Bupply DCON 7475-¢336)
) 1 Pipe, Line CW AP S5L-A25 3 {n RL Std Blk T&0
2 Natlonal Supply Co DCON 7475-46128
1 Pumping Unit Lufkin C-456N-365-120 Series HX CM 28586-941108
2 Cranks 48" in 6N Ghoave Base for NP-§0 Ajax Gas Engine Ser No.
3 M93723%-458358
1 Rods, Sucker 1" x 25' Dover Type 90 w/sIlm Hole
i Type T Cplgs & w/6 each 3-1/2" Pasco Ryton 8crapocs
h) National Suply Co DCON 7475-451%6
1 Rods, 8ucker 7/€* x 2R Ft Dover Type 90 w/B1.im Hole Type T
2 Cplgs., . .
A b ) Natiocnal Supply Co DCON 7475~45156
s g 1 Rod, Bucker 3/4" x 25' Dover Typa 90 w/¥ull 8lze Type
B c 2 T Cplgs .
Fg 3 National Supply Co DCON 7475-435186
. 1 Heater Treater, 6' x 1S' Horlz, %0 PSI Asma Codes
2 _Pittsburgh Des Moines Corp, P. 0. 3-580908 SN 53025
; 1 Valve, Gate AsSy 2-34 LP API 6A K-1
N 2 -‘Arzco Nat'l Bupply DCON 7194-43%
: 1 Tank, 400 Bbl Type B v/UB Pr, Walkway & .Stafrway Kit i
+ 2 Pittsburgh - Des Moinos Corp PO 35S091dA
J 6N 53026~-0L
-]-
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Attached to and made 8 part of that cecrtain Agsignment

> i
i

DXBI8IT "B

and Bill of 8ale dated July 1, 1985 beatwsaen GRACR
PETROLEUM CORPORATION, as Assignor, and MURPBY OIL UBA,
INC., as Assignee,

Quantity

[V NI o4

Ut & W

I S ) SR CY SR Yy v

LS N ood

N po

Bowisr

pescziption

M. 1b7 34

Long Creek Tes $}-33

Tank, 400 8bl Typa B w/l8 ft. Walkway & htai:vay-xtt
pittsbuzgh-Das Molnes Cocrp. P, O. 3550914A
6N $3036-02

Tank, C-E Natco 12' x 20' 400 Bbl Piberglaess One Plece
Construction w/24" x 36" Cleanout 8" Round Base Lond

Pan Press-vVacuunm Thief Ratchladder Lugs Lifting Lugs Conn.
Per Customer Requirements .

‘ Natco P. 0. 3-550913-a

T Long Creek #2-32 '

Pipe, Line 2" C-300 Piberglass 8205020800 CIBA Geigy
Superior Supply P. O, 551031

Casing, 3-1/2" QD, 20.00 LB/?t., Gr L-80, ERW Or SKLS
LT&C . !

. pasing; 9;5/8" 0D, 40.00 Lb/Ft, Gr K~53, ERW or SMLS
. Buttress )

* Casing 5-1/2" OD 23 1lb. L~80 SMLS R-3 YT&C

Tubing, 2-7/8% 0D, 6,50 Lb/Ft, Gr L-80, SML3, 8rd, EUE

w/ABC Mod Cpljy.,

Pipe, 3", 216# 7,50 lb. Btd 5MLS A538 Line PE
Pips, 3" CW Line API SL-A25 Std LBK PE
Pipe, 3" CW Line API SL-A25 RL Std Blk TsC

Pipe, 4" RL Std Blx T4C, CW Line, API 50L-A25
Armco National Bupply Co., Inv. $7476-36111

Pipe, L}no 2 In C-50C 8203020800 C1BA Goigy FBRGLS
8uperior fupply P. 0. 551028

Pipe, 4" PE St2

Armco Nat{onal Supply Co. Involce 7476-37692

Valye Aasy Gate 2-3/16-34 UP Tbg H-1

"National Supply Co. Inv {7154-1062 DCON

Genarating Set, Onan Model 12.0 DJC-3CR, 12 KW, 120/240 Volt,
Single Phase, &0 Hertsz, Eguipped w/Wsather protective houeing
" w/Automatic shutters, high temp cutoff; mountod mufflac,

100 ft. remote wira; and AC {nstrument panel BN 810887142

. Mechanioal and 2lactrical Equipment PO $#1-954384

-4-
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" EXHIBIT 8"

Attached to and made a part of that certain Resignneat
and Bill of "Sale dJdated July 1, 1986 between GRACE
PETROLEUM CORPORATION, a8 Asclgnoz, and KURPEY OIL UBA,-
INC., 88 Assignee.

Quantity Description el

15
‘Long Creek §3-33 A’Dr(r,
Motor WeHse 50 hp TEFC 4030. IPH 40 Bx. OLl well Pumping Type

1
2 SV 8408
3 Treater, Hed%or &' x 15°'
2 pPitteburgh-Daa Moines Carp P-04=705897-AP Inv, $#5401i6~1
X Tank, (00 BBl vAdalkvay & Btaizvay-
2 © Pittsbuzgh-Das Moines Corp PE4~705897-AF Inv. §34016-1
1 . Tubinghéad, Type 5C*, 10 API-3000 x 6§ w/Two 3" LPSO,
2 7" Bewl, 6-5/16 Bore
3 McEvoy' Inv $UX-34242, DCON
1 . Valve,-Ball WRM, 2" - 3000, 2" LP Inlet x Outlet
2 Stainless Bteel, Nace WRKMJ2R310C4, Trim £9223-%)
3 McEvoy Inv. #UX-34242, DCON
R Tank, C-E Xatco 12® DIA x 20' 3Bligh 500 BL1, ‘Nominal Capacity
2 Piberglass
3 C-B Natco FO $4~714467-A
2. ' Tubing, 2-7/B" OD 6.50 Lb C-75 TUT A2 8MLE CPR&l
2 Chickasaw Distributors Znc. P. O, 701981
1 Casing, $-1/2" OD, 17.00 Lt/?:, GR K-35, BRW or SMLS
3 8T4C .
T Casing, 5-1/2" OD, 20.90 Lb/Pt, GR L-80, BAW or 8MLS
2 LTiC !
1 Casing, 9-5/8" 0D 409 K-35 R-3 Dut: T4C
2 Tublrg, 2-7/8° OD, 6.50 Lb/PL, Gr L-80, 8MLS, 8crd, EUE
2 TiC ’
Y Tuking,: 2-7/6" 0D, 6.50 Lb/Pt., Gr L-80, SMLS, EZUZ,
2 w/ABC Mod Cpig.
.1 . Stacter, Size 4, Nena, 460-796 Volt 10 $#80-5343-13581
2 Serical $30-313581
J PO §4-706107V, Weaco, Inv. $209324
2 Kead, Cazing, Lomermogt, Type Louboy, 9-30, (244.%)
2 Slip-On x 11 API-~30000 (279 4) API 2071, w/Two 2° (%0, a)
3 APO LPEO, McVey, Inv. $UX-32287, DCOW
1 Rod, 8ucker, 11* x 2%' TY 78 w/Sht
1 Rod, Bucker, 7/8" x 28’ TY 78 w/Sht
1 'Rod, Sucker, 3/4" x 25' T¥ 78 w/Ske
1 " Unit Puaping Lufkin C-6400-305-120 6N $H1057419-469525

-3
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Attached to ond made s part of that cectain Aspignment

. and Bill of g8ale datad July 1, 1986 betwoan GRACE
PETROLEUM CORFORATION, as Assignor, and MURPHY OIL UBA,
INC., a8 Assignee.

Quantity i Descr {ption
Lonq Creak §3-33

.Pump-Subsurface Anelson .

2-1/2" x 2° x 24' BRWBC with 2°x8" Axito Plunger, Slnqlo
Tangsten Carbide Ball ¢ Seat Type Valves, N1-AX Barcel
Tube Axelson Insert Guided Cages, Cup Type Hold Down
Maximun strke is ,210"

Axelson No, 747930 DCON

L IRV B R N

valvae, éal}, WKM, 27-3000, 2 in LP Inlet x Outlet
gtainless 3teel, Nace, WKM $23301C4, Trim CB223-81
McEvoy, .Inv §UX-32287, DCON

S N

Leng Creek §$3-32 ’1[9

Trunu, Borixontal 2 - 6' x 15'
Pittaburgh -Des Moines Corp., P. O. 551000
8N 51686

“w N -

Tanks (00 Bbl 2-Type B W/Btairkit Walkway & Nuts & Bolts
Pittaburgh-Des Moines Cocrp P. O, 351000
SN 53050-01 and 53050-03 .

g

w N -

-

Casing, ‘8-5/8" 249 API X~55 DAL SMLA 8rd OT«C R-)
1 Casing, 5-1/2" 23¢% L-80 SMLS R-3 LT&C

Casing, ;$-1/2" 0D, 17.00 LB/PT, Gr E-55, ZRW or SMLS
™l

~ -

Starter Westinghcuse 1373)D33608 Nena 8ize 4 460-796 Volt
with Motor Savers
Wesoo IAv, 200360 PO 4705998V

- -

Fotor 60 HP? Siemans~Allis 1200 RPM Prane 4447
460/796 .volts SN 5136-38721-01-1

~ -

Pipe, CW Line APT SL-A25 3' SRL 8td Blk T&C
Armco Natlonal Bupply Co. DCON 7475-45068

~

?ips, CW Line API 5L-A2S5 2" RL 6td Dlk T&C
Acrmco National Supply Co. DCON 7475-45088

~N -

1 ?ipe, OW Lina, APl SL-A25, 4", RL Std Blk TiC
1 Pips, FBRG, )° Tab Silvar AOS

Rods, 1" x 23 Type 90 Dover-Norris Sucker Rods w/sht
Couplings
National Supply Co DECON 7473~45428

ENU.’: 7/8" x 23’ Type 90 Dover-Nozrio Sucker Rods w/Pot
.Couplings
National Bupply Co DECON 7475-45428

wN~ w N

-6~




EXHIBIT *B"

Attached to and nade a part of that certain Assignmant
and Bill of Bale dated July L, 1986 batwesn GRACB
PETROLEUM CORPORATION, as Aniqnoz. and MURPEY OIL 0BA,
INC ) 88 An&q_me.

Qugntity L Desgription
Long Cregk §3-32
1 Rods, J/l" X 25' Type 90 Dover-Rorris Sucker R.oda
2 Nationsl Supply Co. DBCON 7475-45428
1 Unit Pumping Lufkin M-320D~256-120 SN P10862N=471760
1 Tubing, 4238 ¥t 2-7/8" 6.50 L-80 EUE Range 2 ERM 137 Jts
‘2 Superior Supply Company PO 4=701980C Invoice 0131 1215500-S
1 Tubing, 2-7/8" 6.30 1~80 BUT Range 2 74 Jts,
.2 Supar{or Supply Company PO 01391215301 :
b} Tank, 400 '3bl Piberglass 12' Diamater x 20' high
2 Barial $0384-Bpec W3 )
k] C~E Natco 'Inv $#77001393, PO $#4-714463=A
. Pl ,{3
' ' . oL Croak Fea §2-3 ALD'7
1 M.:t.or, 50 EP 1200 ROM 3 Phas, 60 cy 460/796V Baldor 4047
2 Frame POF3750T Oil Well Purmping Motor
) 3 Goneral Industrial PO4-705896 Iav. #531169 .
B Pipe, 4° Lind, CW API SL~A2S RL Std Blk T&C
-1 Pipe, 3" PBRG, Tab 8ilver Ado
1 Pipe, 3* Line CW API 5L-A25 SRL Blk PE
n Pipe, 2" Line, CW API SL-A2S RL Std Blk TiC
1 Treater, Borizontal P{tts-Des Moines Corp P.0. §3-705871
2 S/ 83072-01
‘1 Punp Agsy, Roper 2P20-8pec-0 w/motor 5 BP 3PH TEPC 1,200 RPM
1 Tank, 400 Bbl Piberglace S/N 0184-Spec-W4
2 €= Natdo PO #4-701098
1 Tank, 400 Bbl Stock Pitz-Des Noimes P,0. $705886
r 1 c.'-xng, s-i/r 6D 17 1b. L-80 LT&C
1 caotng, $-1/3 OD 20.0 £t .36w/ Gz LBO R3 U 66 SMLS Csg
2 2 LT4C API 5AC Disposition
,, 3 0f1 Wall PO#4-714838-C
i 1 Casing, 5-1/2° 20.00 L-80 LT4C Range 3 Naw Cauing
A 2 BRW
W% -3 Buper to: Supply Company PO #4-809329-C
1 1 Casing, 3- 1/2" 0D, 17.00 Lb/Pt, Gr K-55, ERW or GMLS
. 2 87«C.
X
E
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BXKIBIT “B”

Attached to and made a part of that certain Assignment

and Bil

1 of Sale dated July 1, 1986 Dbetwesn GRACE

PETROLEUM CORPORATION, as Assignor, and MURPHY OIL USA,
INC., as Acsignee.

Quancity

W N W N = [V N MwnE TN

[V Rr- SN LR

2/6 8/05/86

Descziption

Long Creek Pee 43-3

Casing, 5-1/2" ob, 17.00 Lb/Pt, Gz K-33, ERW or SMLS
LTsC

" Casingi9-5/8" 364 K=55 Manna API drd STeC R-)

. gubling; 2-7/8" 0D, L-80 EUE

Cartroi, Motor, Westinghouse Style 1373633G06, €L 11-276
siza 2

Contz rollar, Westinghouss, Nena Size 3 460/796 Volt HF Prave
Circuit Breaker Btyle No, 1373039007 w/Heatet, Overload Cat

. No PH-8)
- Wepbo POI-705685

Rods, Sucker 1° x 25° Type 78 Norris w/SLM Eole
Type T:Cplgs w/§ ea 2-1/2" Rr Scrapers.Per Rod
Armco DCON 7475-4340)3

Rods, Sucker 7/8" x 25' Type 78 Nortis w/Full Size

‘Type T Cplgs.
Armco DCON 7475-=43403 '

" Rods, Suakar 3/4" x 2§' Type 78 Norris w/Pull Size
. Type T Cplgs

Armco DCON 7475-4340)

Unit Pumping Lufkin M-320D-256-120 Gz 30.12 to 1

SN PLOG6E3N-471761

CEE. (4 -#ORD| C/Guards, 42° Sheep-Proof, Rail Agma #4 OLl,
Paint Black w/O0range T:im Meunt c/pins in 120" Stroke

8N iPlOSSGJK Poundation: A88961 Lufkn Ind PO4-705899

-g=-
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EXHIBIT “B"

Attachad =0 and.dada a par: of that corzala Assignmant

ard: Blll of Sals dated July 1, 1936 between GORACE
' PETROLEUM CORPORATION, 48 Agsignor, and MURPHY OIL USA,
+ INC., 88 Agaignee.

Quantity

b 1o

3,8C0"

[

Lol o

3,702!
5,700'

[

-

Desecription

" Prosh Water Injection Plant’ {
N,W. Poplar 40'1((

Whaatly Pumping Onit, Bimolex Pig PxSOxA Sor. 1876A

Cintury Bleatrie Motor, 3 HP, 3 phase, 463V, Type 8C
Serfal IsSv

‘Allen-Bradley Zlaectcical Contral 10 HP

2* Fiberglass

500 8bl.' Calg. Comp Btm, Insulated Tank

Meters - Rookwell 26117765, 26117766, 26117761 and 26117762
1°-‘Brass .

NMDU Elect:ical System

16 x 38 Comb, Pump House/Wneel, vood frame, metal covered,

Insulated w/eloctricity and heated

Mazathon.) HP, 3 phage, 460V, type TG3-BE, 1227 Prama

Electric. Motor Serlal #6861136 (8pare Motor)

Buck 21k i
Buck ®ik Transfer Pumd

Lufkin Pumping Oniz, 320-D-7C-1-41D Serlal §52-U

GC Electric Motor 50 HP, ) phase, 440 volt, Type ROF
466U fzare, Serial #XT423507

G2 Blectrical Control 50 HP, w/:time clock re~starter
Camecon Tubing Read :

Camercon .Casing Head

2-7/8° EUL 84

12L ~ 7/8%, 100 - 3/4" Rods

4-1/3" J-%3 9.54 Casing

7" J~53 22¢. Casing.

2* Fibaerglass rlow Line °

O-Mall Troator 6 x 90 Vertizsl Serdal ¢4SP-6809

Tanke 300 Bbl Steel Tank Walded

Sucker Rod Purp Axelson, 2-1/:z% x 2° Insert
*Zriplex Pump OLl ¥CY¥ Rated 500 EWPFD ¢ 400 ps¢

B-323 2' systen 1° discharge 1-3/8° plungers

G3 Eleotric Motor B-313 Rated: 500 BWPD ¥ 400 pei
2" Suction 1" dlschazge :-3/8°' plungers
Allen-Bradley Blectrlcal Control itHP size w/timer olock
300 'Bbl Water Tank - Fibarglass tank w/ewitchas

*System ttjnotor woter from Buck Rlk Leans and out-halr lease
te Goinga' §WD well, :

8x12 Wood, Prame Treater House, Metal Covered, Insulated
8/x10' Wood Prame lnaulated Pump Bouse

“H
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EXNIBIT °B"

‘ Actached to and made a part of that certaln ARassignment
and B{ll of sSale dated July 1, 198§ between GRACE
PETROLZUM CORPORATION, as Agsigno:, and MURPHY OIL UBA,
INC., as Assignee. .

anétitv : : Deacription
' Cowan Westezn §1 %’{gq

N, N. Popla:x

1 Lufkin Putping Unit - 226-76-363 Berial 491K,

1 Magter Bloctric Metor - 30 HP, 3 phasec, 440 Volt, Type 2C
406 Trane, Serisl $AYPR2L
1 SQuars D Blectricil Centrol - 50 ¥? w/tine clock re-starter
1 Regtor Tubing Head 35,000.pai .
<1 Restor Casing Hesd 3,000 psi
31 2-7/8" BUE 3rd Tubing
6 115! .2-7/8° Acne 8td Tubing
1! 2-7/8" EUE 8rd Tubing
6,100 . 76-7/8", 168-3/4" Rods
6,218 4-1/2" J-55 Casing
1,350 2-7/8Y BUR 8rd Tubing Flow Lirne
1 nNational Traater -~ 6x27 Vertical Berial $66500
1 300 8b1 eceol volded cona btm
1 Suckor Red Pump Axelson - 2-1/2° x 2°
1 8x10 Wood Prame covered insuiated treater houce
1 Treator House Dual- Haaded Chemical Pump Vega

Berial 423224 and 22225
i Marathon 1/3 HP Motor 1725 RPY Serisl #16350¢

)
Cut Rals I1 +0f1(P

Bast Pog‘a;
1 Lu!ktn Pumping Unit C-228-D-74-23 Sorial {8
1 GE Bleotcic Motor 50 RP, ) phasc, 440v, 445 frame
Serial #NNB278565
1 GE Blectrical Control - 50 3P w/time cloock re-startec
1 Rester Tubing Head
L Rester Casing Head
4,7%0" 2-7/8° RUE 8zd Tubing
4,720 Rods §9-7/8", 120-3)/4"
5,973 Caaing 7" 22/204 J-5S
250" Plow Lina 3" Pibezglass

1 National.Treater 6 x 20, Serial #T-9607301-10

2 300- 8b1 Staeel Tanke

1 Axelson -Bucker Rod Pump - 2-1/2° x 2"

1 6 x 10 wood Prame Metal covered insulataed t:cator kouse

/

Goings 1-10 JDI{(,

N. W. Poplac
1 Lufkin Pumping Unit C-228-D-336-86 Serial ¢54921N-9505438
1 Robbins-Hamrar Zleotrical Control - 30 RP, 3 phase, uov
Type ND-BdWS 3650 frome, Secial JCH-5568
1 Cutlecz-Hazmer Zlsctrical Control - 50 HP, time oclock re-stacter
~10-
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EZXAIBIT *B*

Attached to and nmade a part of that cectain Assignment

and B{ll of fale dated July 1, 1936 batween GRACE

PETROLEUM CORPORATION, as Assignor, and MURPMY OIL UEA,
" INC., am Assignes. :

Quantity . Dascription

¢ - Goings 1-10
N, W, Poplar (cant'dL
1 Rector Tubing Head 000§ s.r&on 900
1 Rector Casing Heod 30004 Serles 500
6,070' 2-7/8% BUZ 8rd J-5% Tubing
6,000 Rods ‘91-7/8°, 148-)/4"
6,225 $~1/2" 15,54 X-3% s 17¢ Rec. Casing
5,300’ 2" vibderglaas Plowv line
3 O'Nefl Treatar - ¢x20 Vertical Searial $3081
2 400 Bbl Plat btm steol voldod tanks
1 Bakec, Anchoc .
1 Axglson Suckasr Rod Punp - 2-1/2* x 2"
1 8x10 Wood Prame metal coverzed insvlated treater housze
1 Treater Houoo Chemival Pump - Scorial 922226 & 22227
1 Marathcn 1/] HP Motor Serial #R.165503
1

Vegs Chemical pump - C

Goings Gov't SWD §!i

N.4. Poplar
1 wheatlay Pumping Unft - P-)1) Trlplex, Sarial ¢8P4L0725
1 Aobingk Mayer Blegtiric Motor - 30 HP, 3 phaee, €40 Volt:.
Type ND-DHWS 365U fruma, Berfal DHO6544
1 Allen-Bradley Electrical Contzol - 50 HP w/time clock
re-starter
1 Rector Tubing Head ),000 pei, Series 900
D Rector Casing Head 3,000 poi, Series 900
3,900' - 2-7/8" EUE Cemented {n hole tubing
© 13! 15.5% R-53 $-1/3" Casing
3,993 9.5¢ K-55 4-1/2" Casing
1,350 4° ribergless Plovw linc
1 300 Bbl riberglass Tank
1 12x12 wood frame matal covered lnnu-l_ed pump housa
i 85x65 lined pit {framed)
1 Faxbore B8-day recozding chart
i Bartcn Yodael 242A
1 ITT Barton Turbine ¢ Meter Serial §662 K-Pactor 415.3
1 Chemical Puip - Vega Sarzial 2093 Pump Motor Serial $2244546
godalrtsx 738 L Dayton 1/3 HP
Huber 41 & Tank Battery
N. W, Poplar
1 Luékin Fumping Unit - 228-358 Secial #1173
1l Valley Electric Motcr - 60 HP 3 Phasae 460V SNRS 445U Frame
Serial §379418

1 .GB 2leotrical Control - 50 HP w/time clook re-stacter

<11~
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Attached to and- made a part ©f that cerzain Assignment

SXiIB8I? "8" (Continusd) . .

and Bi1) of Bale dated July L, 1986 betwsen GRACD
: PETROLEUN CORPORATION, as Assignoz, and NURPEY OIL UBA,
. INC., as Assignes.

qtit

s;607

5,828

5,993
1,3¢c0"

AN

3;410°
5,718
1,500

Posceiption

Rubaz ¢l & Tank Battery
R.W. Poplar

Cameron Tubing Read Sories 600
cameron Casing Head Series 600
2-7/8" ZUE 8rd Tubing

:08Y 5-37 rods - 86-7/8", 133~3/4°

7* Casing 237268 J-38%
2-7/8° Tubling Plov lire

-National Treator - €x29' Ve::lca‘

350 811 ‘Tanko Galvanised, Belied, cone bem.
Vagas Chemical Pumps Secial $20423 and 120427
Daytons Motoras for Chemical Pumpe = Modol SR734L RPM

1735 8P ~ 1/4

Axelson Buoker Rod Pump 2-1/2" x 3*

10x22 wbod framoe treatar house, inoulated and metal covered
worthington Circulating Pump Berial 98779 3 =P Baldor
Blectric Motor

3 phase, 440V, type TG6-RX, Prame 1237 Hotor Barial §1177.

‘Lugkin 228 Pumping Unit SN 1770

30 np Robbinl-Heyc:u Blectric Motor SN DM56944

_ Huter 12
East_Poplar -

Caceron Tubing Read - Series 900

Caneron Casing Bead - Beries 900

Tubing 2-3/8" C5 Aydsill

7% 220 J-85 Casing

2-7/8" EUB 0rd Tubing Flow Line

Treater (5ee Huber §1 Bheot)

Tank (see RAubor #1 Sheet)

85x63 Lined overflov pit (Panced)

12x12 Stocage Building, Meral covered
10x10 pump house builaing, metel covered -

Ruber 43
. Bast _Popjar
i

Recter Tubing Head

Rector Casing Head

Plow.1{ng 2 Steel Line Pipo
Treate: (See Huber #1 Shoet
Tank ' (Sae Auber 41 Sheet)

1%~
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EXHIBIT "B" .
Attached to oand made a pact of that certain Assigmment
and Bill of 8ale dated July 1, 1986 .between GRACE
PETROLBUM CORPORATION, as Assignor, and NURPHY OIL UBA,
INC., as Assignsee.

e o=

Quantiey ! Deacription -
Huber 4A
Sas: Soplar
1 EHSCO Pumping Unit - D-160 Serial #166-1
1 Toshiba Blectric Motor - 40 HF 3 phase, 440V; Type 1l1XK
364T frame, Sorial ¢$R-10023-19
1 GE Rleotrical Control - 40 HP with timo clock raestarter
b Larkin Tubing Head
1 Rector Casing Head
5,378 2-7/8" EUE 8td Tubing
8,%00' ‘Rods us( «357 - %0-7/8°, 150~3/4"
5,760’ ‘Casing 3-1/2" 15.%¢ J-58
;: 400 2-7/8% Tubing Plow lf{na
’ Traatey .(Bes Buber #1 Sheet)
Tank (See Hubar jl1 Sheet)
b ‘Packer Baker Loe-Set S-1/2°
1 Axalgen Sucker Rod Pump ~ 2.5° x 2"
Hubot (Davonian) #5
1 Seriea $00 Casing Head - Tubing Head
7,318  2-7/8% PUB 8rd Tubing
1,300 2° Hydril Plow-i{ne
1 Baker Packer Model "R" Single Grip
1 ‘National. Tresater - 6x20' Vertical
7,306 5-1/2" OD 14 § 17 23ré Casing.
2 S0C Bbl. Steel Welded Tanks
Iron Dear 312-2
._N.K. Poplar
1 Lutkin Pumping Unit - 320-D-305-100 Berial §D46325H
1 Toshiba Eleotrio Motor %0 H?, 3 phase, 440V, Typae TIKX
3637 Lframe, Serlal 480938248 :
1 Allen-Bradley Fleotrical Control - S0 HP with time clock
. restacter N
1 Restor Tubing Read - Series 596
o1 Restor Casing Head - Series 300
6,156 2-7/8" EUE Brd J-55 Tubing
6,100°' Rods 113+7/8%, 131-3/4"
6,329 Casing 5-1/2° 15,50, J-35
4,000 Flow line 2-7/8% BUE 8rd J-3% Tubing
| National ‘Treater 6x37 Vertical :
2 Tanks 400 Bd) Steel Welded Flat Bem
1 Guibecrson Anchor 3-3/2°
1 Axelson Sucker Rod Pump 2-1/2° x 2"
1

€x10 Nocd frame metal coversd insulated treater house
: i
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. Attachaed to and nmado a part of that certain ASsignment
and Bill of Bale dated July L, 1366 Dbatween GRACE
FITIOLZUM CORPIEATION, as Assigno:r, and MURPHY OIL USA,
INC,, 83 Assignwe.

Quantity

.98
5,932
$,9%0°
6,244"
5,400

b

Vo g

183"
6,100
i

.Rector Casing Head - Beries 500

Cmteeves caw ves ataw r.corou

Coar Vit
Nt —
' .

SXHIBIT "B* (Cont{nued)

Descriprion

Iron Bear #4

N U Pog._l,;gr

Lufkin C~228~D~246-66 Secial §D54320N-385034

GE RBleotrio Motor {0 BP, ) phase, 440V, Typuo XOP .
4040 frane, 8erial #TV254217

Cutlec-Hamzer Blactrical Contzol - 50 BP w/~{ime clock

ce-startar

Rector Tubing Heod - ao:iol s¢0

2-7/8" EUB 8:d J-36 Tubing

.2=71/8" Acma Btd Tubing

Rods' 70-7/8", 168-3/4" .
Casing 3-1/2* 15.5¢ J-558

Flow Line 2" Fibarzglass

Treater (8qe Iron Bear 92 Sheet)
Tank(s) -(Sae lcon Boar #2 Sheat)
Baker Angher 3-1/2¢

Bucker Rod Pump 2-7/9° x 1-1/2°

Iron Bear 3

,- N.N., Poplar . ‘.

EHSCO Pumping Unit DB-228 Serial 4104

‘Nagner Elactric Motor ~ 40 HP, 3 phase, 440V, Typa XPé
403 frams, Serial ¢$87HLISY

Allen Bradluy Blectrical Contzol - 30 HP w/timo clock re-starter
Acne Tubing Aead - Seclas 900

‘8hatfer Casing Hoad ~ Series 900

Tubing - 2-7/8" BUE 8zd J-85%

Rods 70-7/8", 179=-3/4"

Casing 5-1/2" 15.5§ J-53

2" Piberglass Plow Line

Treater ‘(Bee Iron Basr $2 shest)

Tark {Bee Iron Beac 2 shest)

Reid 10-1
N.N. Poplar

Lufxin Pumping Unit C-228-B246-66 Berial $60686N-393292

Robbins Meyer Blect:sic Motor - 30 MP, 3 phase, 400V, KDBZWS

965V frams, Serial KP77¢6

Cutler-gamner Electrical Control - 50 HP w/time clock re-startar
CIW Tubling Head - 3,000 psi

CIW Casing Head - ),000 pot

Tubing 2-7/8" BUB Brd J-SA

W.,C. Norris Rods 96-7/8", L45-3/4%

-1d=-
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BXHIBIT "B" {(Continued)

Attached to and made a part of that certain Assignment
and Bill of Sals dated July 1, 1986 between GRACE
PETROLEUM CORPORATION, as Rssignor, and MURPHY OIL USA,
INC., as Assignes.

sdetsaz A e .

Quantity Pescription
Reid 10-1
v N.W,. Poplar cont d.
6,220 - ‘c:asmg 5-1/2" 15/5¢ & 174 K-65 & N-80
8,000 3" F be:glass :
1,260’ 2¢ Fibe:glasa Flow line
i O'Neill ‘Treater - §x20 Ver:tfcal Serial #3924
2 Coiumbia 300 Bol Galvanized Tanks - Bol:zad Cone Btm
5-1/2° Baker Anchor
Sucker Rod Pump 2~-7/8" x 1-1/2"
1 10x10 wood frame metal covered treater house insulated
1 Eppar Fig, LAPR)L Circulsting pump Serial #B873798 .
1 ' .Wisconsin BRND Pump Engine Serial #6971141
Richards 3-1
) N.W. Poplar
1 Lufkin Pumping Unit - C-228-D-246-86, Serial ¥D608BTW-39E291
1 .Robing § Meyer Blectrlc Motor ~ 30 HP, 3 phasa, 460V,
Type NDBEWS, 965U Frama, Serial EF7746
1 Cutler-Hammer Blectrical Control - S0 3P w/time clock re starter
) Rector Tubing Eead 3,000 psi
o1 Rsctor Casing Read 3,000 psi
6,181 Tubling 2-7/8" §rd J-55
6;125" Rods 100-7/8", 145-3/4%
6;263' Casing 18.8¢ R=55 5 174 N-80
3,400 Flow Line 3" Piberglaace
Treater -{See Richards 3-1 shest)
Tank (See Richards 3-1 sheet)
Baker Ancnor 5-1/3"
1 Sucker Rod Punp 2-7/3" x 1l-1/2°
1 Beam Chemical Pump - Western 3/8 Piston Type D Serlal #5117
Richards 2-1 s Battery
N.W. Poolar
S | Lufkin Pumping Unit - C-228-D-B6 Serial #D594S3N-394491
1 Robbins & MYeyer BElectric Motor 30 HD Type NDBEWS, Frame 363U
! 3 phase 230/460/760 volt, serial EC7159
1 Cutlec~-Hammer Blectric Control 50 HP 2/time clock ra-startar
S | CIW Tubing Head 10", 3,000 psai
S § CIW Casing Hea¢ 8-5/8" x 5~1/2" 3,000 psi
6,270 Tubing 2~7/8" EUE 8rd J-3%%
6,200 Rods 72-7/8%, 175-3/4"
6,802° Casing 5-1/2" 14, 15.5 & 17§ X-%5 & N-80
4,000 Flow line 2" Fiberglass
1 Malea Treater 4x20 Serial #14177EZR
2

Tanke’ 400 Bbl Steel Walded flat btm
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EXHIBIT “8°

. Attached to and made a part of that certain Assignment
‘and Bill of Sale dated July 1, 1986 between GRACE
! PETROLEUM CORPORATION, as Assignor, and MURPHY OIL GSA,
. INC., a8 Assignes.

. Quantity Description

Richards 2-1 & Battery
N.W, Poplaz cont'd.

Guibarson 5-1/2" Anchor

1
i Suckur Rod Pump 2-7/8" x 1-1/27
1 8310 wood frame metal covered insulated treater house
. 1 Western Beam Chemical pump - 3/8" Piston Type LD
: Serial T 636
) War Club #1R
5 Noxth Poplsr
L) .
< 1 Lufkin Pumping Unit - TC-OLBR 436-DB Serial $8U
N 1 Toghiba Electric Motor - 50 HP 3-phase L406 Type TIKS
. 3,651 frame Seriaml #60511719
R § Cutler Hammer Blectrical Conttol - 50 hp/time clock re-start
o . 1 Rectoc Tubing Head 3,000 psi - Series 900
-1 Reotor Casing Head 3,000 psi ~ Series 900
: 5,960 Tubing 2-7/8" EUBR 8rd J-55%
¥ 5,960 :Rods 771" 79-3/8" B82-3/4"
g . 6,000 $-1/2" Casing ,-_ i v
5 iso! ‘Plow Ling 2"
3 10,447 Parkersbucg Treater 4x20 Vertical Setial $810477
- .2 500 Bble Tank - Galvanized Cone bin
%} 2 400 Bbls Steel Welded Tanks
% 5-1/2" Guiberson Anchor
g - 1 Suckeér Rod Pump 2-7/8" x 1-1/2"
i 2 24x10 wood frame metal covered insulated treater house
b 1 Popen 361l) GHBRV Iype/Clroulating Pump 9erisl) $368013
5 S | Marathon 2 BP, ] phase, 440V, Typs TPR-BE 145T Frame
g ' Serial 12640
b 1 Allen Bradley 20 HP Controllex
?; .
£
:‘; .
[ War Cleb §2
# N.W. Ponlar
¥ 1 Lufkin Pumping Unit C-320-D-305-100
¥ 1 Toshiba Elactric Motor 50 EP, 3 phass, 440V, Type TIKK
g 3567 frame, Serial §D46224M
i 1 . Allen 3radley Blectrical Control - 50 HP w/time clock
1. te-starter
i' 1 AGYE Tubing Bead 3,000 psi Series 9CO
b 1 Casing Head 3,000 ps! Serfes 900
- 6,110' 2-7/8" BUE 84 J-55 Tubing
§,08s! Reds 97-7/8°, 144-3/4"
6,260' | Casing 5-1/2" 15/54 R-5%
g 1,820 Flowlins 2" Pibarglass
2
I
. -16-
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EXHMIBIT “B"

Attached to and made a part of that carctain Ascignmant
and Bill of Bale dated July 1, 1986 between GRACE
PETROLEUM CORPORATION, os Assignor, and MURPHY OIL USA,
INC., as Assignee.

Quantity ) pescciption

Wac Club #2
N.W. Poplar cent'd.

Malge réeater 4%x30 Vertical Serial #1~7776

1
2 Tarks 400 Bbl steel welded flat btm
1 Sucker Rod. Pump 2-7/8" x l-1/2"
1 8x10 wood fraze metal covered insulated treating house
1 Roper 3611-8HRRV Type 1 Circulaczing Pump Serial 4387962
1 6HP, 0 phase, 440V, Type B, Frame 18487cl698RB,
S5erial #61198314 Blectric Motor
War Clud #1
North Paplac
1 Rector Tubirng Head 3,000 psi, Sezies 900
1 Rector Casling Head 3,000 psi, Series 900
3,600° Tubing 2-3/8" EUE 8:8 J-55 coated
6,230 Casing 4-1/2" 9.5% X-53
20'x20' cemant slab
., Zimmerman 1 ‘.
N.W. Poplac
b EMSCO Pumping OUnit 160 Serial §177
1 Toshiba Electrie Motor 40 BP, 3 phase, 440V, Type TIEX
3647 frama, Serial $H-10023-22
1 Allon-Bradley Electrical Control SOHP w/time clock re-starter
b Tubing Head Shaffer Series 900
1 Casing Aead Cameron Series %00
6,130 Tubing 2-7/8° EDE 8rd J-55
6,100 Reds 64-7/8", 100-3/4"
6,230 Casing 7* 23§ K-35
1,400’ Plow line 2" Piberglass
D ! BSéB Trestér 6x20 Vertical
1 Tank 300.Btl Steel wolded cone btm ' '
1 Tank 40C:Bbl Steel welded fla: bem
1 1" -Baker’ Anchor
1 Suoker Red Pump 2-7/8" x 1l-1/2“ )
1 8x10 wood frame metal covered insulated creater housa
J/5 8/8/86

17~




€ -,

e e

cg.a

Al

B NTID S i e

T R ’»-sz:‘\_imm:sﬁrqm'. .-

EXRIBIT "B*

Attached <o and made @ part of that certain Assignment
tand Bill of 65ale dated July 1, 1986 between GRACE
! PETROLEUM CORFORATION, as Assignor, and MURPHY OIL USBA,
* INC., as Asasignge. .

(1) (2} )
Line Well W.I. NRI
.No,  Mell Name Number $ L]
" v Mu
(1) teng Creek Pee 1-32 . 12.50 10.6873 40,;Z, priy
( 2) Long Creek Pae 1-33 6.25 5.3437% a
. {3) Long Czoek Pee 2-3 12.50 10.6821 72
{ 4) Long Creek Fee 3-32 12.50 10.6875 7Y
( 5) . Long Creek Fes 3-33 12.50 10.6875 /%
M 1
{ 6) Long Creek Pao 2-32 6.25 5.333715 - ¢
(1) Tribal . 4-10 25.00 20.3333 700/
{ 8) Cowan Western - 25.00 21,375 40751
( 9) Goings - 1-10 25.00 20.3333 4076®
(10)  Izon Bear 12-2 25.00 ° 19.14585 4075°F
(1)  Reia . 1-10 25.00 20.85617 4 0747
(12)  Richards 1-3 25.00 °  21.125 40707
" {13)  Richards - 2-1 25.00 21.125 42 7,¢
(14)  War Club - IR 25.00 19.14584 407 5B
(15) War Club 2 25.00 19.73957 Y1l 5~
(16)  2immesman’ - 25.00 19.73958 :(6770'/6_
(17)  Buck Blk ° - 100.00 87.5¢ 706/
(18) Cut Haizr = ° - 100.00 87.50 40700 E.Pefien—
(19) Goings Gov't. .. BWD 2%.00 ° =~ N .
. 120)  Huber Deventan s 54.7700  $3.59784 072 C.
21 Huber Madison 100,00 82,75 YoPe3 E,

. (23) Buber Madison 100.00 82.73%

4
(22) Buber Madiscn 1 100,00 82.78
2

(24) Huber Madligon 3 100.00 82.75

'3/6 8/8/86

0=
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BXRYBIT "C"

' Attached to and made a part of that cextnin Assignment -
and Bill of Sale dated July 1, 1996 between GRACE

' PETROLECM CORPORATION, as Asslignor, and MURPAY OIL USA,
., as Assignee.

Date:

+ January 1, 1975

PREOP TN S =2

C oA
i laviad S0

AUl ‘A

.

ey ,

June 23, 1977
June 23, 1977
June 23, 1977

g :
gt September. 22, 1382

Jatuary 1, 1969

gs A

.

Agc éene:nt 1

Operating
Agreement

.’,-',.

A

Comnunitization
Agreement

- ‘Comnwnitization
. Agraement

Communitization
Pgresment

Option:Farmou
Agreement .

‘Opexating
Agreement

Lands!

Township 29 North, Range 30 Past

Saction 1: Lots 1, 2, 3, & 4, 8/%1 WE/4,
3/2 NW/4, SA/4, SE/A.

Secticn 2: E/2 SB/4, Lots 3 & 4, S/2
NW/4, SW/4.

sectlon 31 SW,/4, WNW/4 SE/4, Wots 1 5 2,

-sg/4 Wes4, /2 9g/4.

Sectlon 4: SE/4 NE/4, SE/4 SE/4, N/2
SZ/4, SW/4-SE/4, lots 3 & 6,

Section 5: W/2 ST/4, Lots 1, 2, 3, 4, S

" & 6, SW/4 NE/4, SB/4 SEB/4, ST/4 WN/4.

Sgctiern 8: N/2 N2/4,

Secticn 9: NE/4 SZ/4, SB/4.

Section 10: SW/4, NB/4-N@/4, Ww/4 NE/4,
SE/4 NB/4, SE/4, Wi/d4 NW/4, 5/2 NW/4,
SW/4 NE/4, W/2 NB/4.

Section 111 E/2 NE/4, N/2 SB/4, SW/4
NB/4, 8W/4 BW/4, E/2 WW/4, 8W/4 Nw/4,
E/2 NW/4., SW/A.

Sectlcn 121 NW/4, W/2 NE/S.

Section 14: 5/2 Sw/4, N/I WW/4, BW/4
NE/A.

Ssotion 15: NE/4 NB/4, W/2 B/2, SW/4.
Township 30 North, Range 30 East :
Section 32: S/2 NB/4, 8/2 8E/4, NB/4
NW/4.

Sectinn 33: SW/1, NE/4, SW/4 NW/4.
Section 34: NW/4.

S/2 NB/4 Section 1l-28N-502.

N/2 NP/4 Section 11-298-30B,

sw/é NS/¢  Section 11, & WW/4 NE/M
Saction 14-29N-508.

s/2 NE/4, S/2 SB/4, WE/A SW/4 Section 32
& NS/4, SW/4, SH/4 NW/49 Bection 33-30N-
50s.

Toawhip 28 North, ‘Range 5L East.
Section 10: NE/4
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Attachad to and made a part of "that cectain Assignment

o e

" EXBIBIT *C* (Continued)

and Bill .of. Sale dated July 1, 1986 between GRACE
PETROLEUM .CORPORATION, as Assigror, and MWOURPHY OIL USA.
INC.,:ss Asseignee.

Dates

March 1, 1983

March 21, 1981

Noverder 3, 1583

Novamber 20, 1984

Jenuary 16, 1984 "

Feb:uazy i3, zssq'

Yebcuary §, 1983

June 1), 1985

July 7, 1584

May 11,° 1983

Y November 20, 1978

June 21, 1935
Auguast 12, 1983

N1 B/14/86

'5§roemoh:1- Lands:
Option FParmout. B/2, 8wW/4 Sectlon 32 & all Section 33~
. &' Operating 30N-50B.

' Agreaement

* . -operating ALl Saction 1-29N-49E.

. Agzesment
oporating WW/4 SH/4 Saotion ¢ & N/2 NwW/4, St/4
Agzeqnment vw/4, 8/2 Section 5~29R-502.
Operating Township 29 North, Range 50 Eact
Agreement Section 2, 3, 6, 7, 8, 10 & 1l: All.

t section 12: WW/4, W/2 NE/4.
Saction 1d4: w/2, wW/2 NE/4, S/2 WB/4,
NW/4 SE/4. .
Saction 15 & 23: All.

Townshio 30 North, Rance S50 East
Saction 34: MW/4.

‘Arendnpent Letter to Optisn Fazmout Dated March 1, 1983,

Azendrent Lettor to Novembe} 3, 1883, Opecating Agreemant.
1

Armendment ‘Latter to November 20, 1984, Opecating
Agczeement,

Selamic’ Option $/2 Section 10 ¢ W/2 NEB/4, SW/4 NE/4,
Lettér Agreement W/2 8B/4 Section 13-29N-SOE.

& June 19, 1985

Agreaemant

Declaration Lots 1 & 2 Section 5-29N=-50F

of Pooling
Anvenément Letter to March 21, 1983 Opezating Agreemont.

letter wB/4 Seczion 11-29M-S0B -
Ajceenant

ngmugitizatlon %W/2 SHW/4 Section 32-30N-50E.
Ag:eenent :

Communitization S/2 NW/¢ Section 33--30N-SOE.
Agreement




i
!
|
1

ciAr o SRR

Layh? et

-

AR .

&,
o

a

T L

PR W

L g AT SR WA

EXRYBIT °*C" (Continued)

Attached to and mada a pact of that certaln Asaignment P
and Bill’of dale dated July 1, 1986 Ddetween GRACE
PETROLEUM. CORPORATICN, as Asaignor, and MUAPHY OIL USA,
INC., 28 Resignee.

Date: R Qgreemeht 1 rLands;
March 1, 1983 . oOption Parmout E/2, S4/4 Section 32 & all Section 33-

& Oparating 308-808. ‘

Agreamsnt
Macrch 21, 1983  ° Operating A2 Section 1-29N-49E.

) Agraeament
November 3, 1983  Operating NW/4 SW/4 Section 4 & N/2 NW/4, S9E/4
. Agreemant WW/4, E/2 Saction 5-29N-50%,
November 20, 1984 - o;iarating Township 29 Worth, Rahge 50 East
’ Agreement Section 2, 3, 6, 7, 8, 10 &4 11: All.

Saction 12: NW/4, W/2 NB/4. )
Section ld: w/2, W/2 NB/4, S/2 NE/A4,
NW/4 SZ2/4.

Section 15 & 23: AL,

Township 30 North, Range S0 Bast
Section 34: Ww/4.

January 16, 1984. . Amendment Latter to Option Pacmout Dated ‘Macch 1, 1983.
February 13, 1984 Amendment Letter to Novembter 3, 1983, Operating Agceement.

Februacy 6, 1985 kmc:ndment“-mt:er to November 20, 1984, Gperaung
hgresment.

June 13, 1985 Seismic Opticn 5/2 Section 10 & N/2 NE/4, SW/4 NE/4,
Letter Agraement W/2 SB/4 Section 15-29N-50E.
& June 1%, 1335

Agreement
July 'i, 1334 Deciarati;:n Lo%s 1 & 2 Section 5-29N-S0B
of Podling
May 11, 1983 Ame%\dqenb latter to March 21, 1982 Cperating Rgraaement.
November 20, 1978  Letter NE/4 Section 11-25N-50E
: Agreement
June 21, 1985 Communitization N/2 §W/4 Section 32-3QN-50%E.
' © Agresmant -
‘Rugust 12, 15883 Ccm;uni‘.:itation 8/2 NN/4 Section 33-30N-S0E,
; . Qq:e’amgnt i ..
Wl 8/14/86
316229
State of Montana, |
) County of Raosevalt, } »
' Filad (or Recor
: this,,.. . 3350.dey of ... ANgMSS........
Fee $130.00 pd. . R. D. 19,.86.41..2:00 ‘.. P
Murphy Cil USA, Inc. N ‘ .... e 0ERCEL LD
F. 0. Box 347 and dulf recorded in voluron....508..... 01
Bighvay 2, Murphy Camp . seges.........Kocords of Recsevelt Couun

Mevinns. Aajignr:\pnt [ Leaa/a .
Y L{?-'ﬂ'—cl..yx KB ENLLAL L, (a.f.......
s / Ceunly Ruecorder.

rrerrs s tiianen

Poplac, Montane 59255

——ritrecriviee e imacynas
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COUNTY OFROOSEVELT | | Doe. No.____316229
STATE OF MONTANA o CERTIFIED COPY

I, Halen 5. Eggebrecht . .Clerk and Recorder for the Counly of Roosevelt, State of Monluna, do
cortify the atne:hed and foregoing to be a full, true and correct copy of the original
ASSYGNMENT AND BILTL _OF SALE from. LEUM FOR
to MURPKY 015 USA. INC. ___aa the semue appcs'l‘a.c_m file or of vecord in this
File No. Doc. No. 316339 Bonk 508 of Assignment:of Leases=pages 19¢

Witness my hand and the seal of sald County this __2nd _ day . Sepremhe) !9_3;‘6_ ..’ '

- ‘ | : ' b, :
Clerk and Rggbrd‘er in and ) ouv(,a‘lt County, Mont,

t By “. L ': M '.. .De',.




WaLlace WALLACE KING MARRARO & BRANSON, PLLC
s 1050 THOMAS JEFFERSON STREET, N. W,

Klgg 2 WASHINGTON, DC 20007

Taro Phone 202.204.1000

gia% Fax 202.204.1001
ranson

CHRISTOPHER H. MARRARO
Direct Dial 202.204.3720
cmarraro@wallaceking.com

December 20, 1999

By Hand

Carolyn Clark Campbell

Office of the Clerk

United States Court of Appeals
for the Second Circuit

U.S. Courthouse, Room 1802

40 Foley Square

New York, NY 10007-1561

Re:  W.R. Grace & Co. v. U.S. Environmental Protection Agency

Dear Ms. Campbell:

Enclosed for filing in the above-captioned case are the original and five copies of a
Petition for Review, a copy of the U.S. EPA Region 8 Order to W.R. Grace, and the filing fee
of $100.00. Please file stamp the extra copy and return it in the enclosed self-addressed,
stamped envelope. Applications for admission to the Court for Christopher H. Marraro and
David Dorsen are also enclosed, along with a check in the amount of $80.00 for application

fees.
If you have any questions regarding this petition, please call me.
Sincerely,
- g (\
Christopher H. Marraro
CHM/kdc
Enclosures

cc: Service List




IN THE UNITED STATES COURT OF APPEALS
FOR THE SECOND CIRCUIT

W.R. GRACE & CO. - CONN,, ;
Petitioner, ;

)

V. ) No.

)

UNITED STATES ENVIRONMENTAL )
PROTECTION AGENCY, )
Respondent. ;

)

)

PETITION FOR REVIEW

PETITIONER, W.R. Grace & Co. - Conn., a Connecticut corporation.
(“Grace”), hereby petitions the Court pursuant to Section 1448 of the Public Health
Service Act (“PHSA”) as amended by the Safe Drinking Water Act, 42 U.S.C. § 300j-
7(a), and Sections 701 through 705 of the Administrative Procedures Act, 5 U.S.C.
§§ 701-705, to review the order issued to Grace on November 5, 1999, by the United

States Environmental Protection Agency Region 8, entitled “First Amended Emergency




Administrative Order” issued under Section 1431 of the Safe Dninking Water Act

(1996)."

Dated: Decembeg/p, 1999

Of Counsel:

David Cleary

Senior Environmental Counsel
W.R. Grace & Co.

6401 Poplar Avenue

Suite 301

Memphis, TN 38119

(901) 820-2039

Respectfully submitted,

p@/;/u// L)

Christopher H. Marrar?’
David Dbdrsen

Wallace King Marraro & Branson
1050 Thomas Jefferson Blvd.
Suite 500

Washington, DC 20007

(202) 204-1000

Attorneys for Petitioner,
W.R. Grace & Co.




CERTIFICATE OF SERVICE

[ certify that copies of the foregoing Petition to Review was served this}_ Qay of
December, 1999, by first class mail, postage prepaid, on the following:

The Honorable Carol M. Browner
Administrator

U.S. Environmental Protection Agency
Waterside Mall

401 M Street, S.W.

Washington, DC 20460

Nathan Wiser

Office of Regional Counsel

U.S. Environmental Protection Agency
Region 8

999 18" Street, Suite 500

Denver, CO 80202-2466

Lois Schiffer, Assistant Attorney General and
Head of Environment and Natural Resources Division
U.S. Department of Justice
Room 2718
950 Pennsylvania Avenue, N. W,

Washington, D.C. 20530 A

Christoph¢fH. Marraro /
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J A v UNITED STATES ENVIRON"ENTAL PROTEC'HON AGENCY
REGION § :
m 899 18™ STREET - SUTE 800 :
2 DENVER, CO 802022463
hﬂp:lhvww.omovh.glonoa
Ref B8ENFP-T

CERTIFIBRD MAIL NOV - § 039

azmu&u_xxcxzszuﬁumgmzn .

W.R. Grace and Company - Conn.

Prentice Hall Corporation System, Inc.

P.0. Box 1691

Helena, NT 59624-1691 -

RE: Pirst Amended Bmergency
Administrative Order under
Section 1431 of the SDwa
‘Docket No. SDHA-8-99-68

Dear W.R. Grace and Company - Coan. :

Septamber 30, 1999.. The United States Bnvironmental Protection - -
Agency (2PA) has taken ioto. consideration aeveral important - . -
" issues raised during a November 1, 1999, meeting ambng the
Respondents named in the September 30, 1999, Order and has
decided to ravoke and re-issue this Order. EPA believes that the -
most important isgsues brought forth during that meeting have been
addressed in today's Order. Specifically, the 120-day deadline
requirement to submit plans for aquifer remediation and an
alternate water supply has been removed, with the expectation
that there will be subsequent Orders which will address thege
issues when more specificity i3 kxnown regarding the actual known
contamination source(s) and parties responsible for the
contamination,

The Order continues to be based on contamination of the
ground water in and around the area of tha Bast Poplar Oil Pield
within the boundary of the Fort Peck Indian Reservation in
Roosevelt County, Montana. EPA has identified the presence of

dissolved $olids levels in the Quaternary Deposits. The presence
of these contaminants in the Quarternary Deposits, anp Underground
Source of Drinking Water (USDW), may present an imminent angd
substantial endangerment to the health of local residents who
drink and use this water. BRPA has also determined that the
Respondents of the Order, through the operations of the oil and
gas production facilities in the Bast Poplar Oil Pield, have
caused or contributed and/or are continuing to ‘cause and
contribute to the endangerment of the USDW.

.

QP:W en Recycled Paper
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The enclosed Order sets forth the actions that you must make

to, among other things, ensure that the people served by the USDW
are provided with safe drinking water. The penalties for failing
to comply are set forth in the Order. The Order requires thac
you continue to provide temporary safe drinking water to
identified residences, submit well, tank, pipeline and pit
information, and submit geologic and hydrologic field
information. It is also anticipated that additiopal Orders will
be issued to the parties specifically known to be responsible for
the historic and/or on-going Quaternary aquifer contamination in
the Bast Poplar Oil Pield. In any such subsequent Order(s), BPA
will, in a phased approach, require further gtudy and/or plans
foricontainment, diversion, or remediation of the Quatermary
aquifer. . C ’

EPA strongly urges all Respondents to. consider investigating

their oil production-related appurtepnances (i.e. oil well (s},
injection well(s), tank(s), pipeline(s), pit(s)) as an- activity:

to better refine the-source{s) of contamination of the.Quaternary
aquifer. EPA believes that there may still be -on-goimg." @'~ .  --
‘contamination of the Quatermary aquifer. - BPA will gladly assist

- such efforts in any ‘way possible.. Such inves

tigdtion may . include .

‘guch activities as physical ingpection,. pressure testing, '
excavation, or ground 'water monitoring, . -depending on the -

appurtenance.

The issuance of 'this Order is consistent with BPA's goal of

protecting human health and the .environment, including working to .
ensure the provision of safe drinking water to the affected .
res_.dents. With regard to this Order, please contact Nathan Wiser
at (303) 312-6211 or write Mr. Wiser at the address provided -
above, mail code 8-ENP-T. '

Sincerely,
u‘—N 7 E_ "M

Connally E. Mears, Director .

Technical Bnforcement Program

Office of Enforcement, Compliance
and Bovironmental Justice

Bnclosu:e

cc:

Arlyn Beaddress, Chairman, Port Peck Tribal EBxecutive
Board

Deb Madison, Rssiniboine and 8itux Tribes EBnvironomental
Program Manager .

Doug Bndreson, Tribal Counsel, Asginiboine and Sioux Tribes

George Hudak, Montana Board of 0il and Gas Conservation
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UNITED STATES ENVIRONMENTAL PROTECTION AGENCY
REGION VIII IN0V -S4 §: n

ey
-‘l'

EFA REGILN il
HEARING 21.ERK

Docket No. SDWA-8-99-68

IN TRE MATTER OF

AMARCO Resources Corporation,

Marathon Oil Company,

Murphy Bxploration and
Production Company,

FIRST AMENDED EMERGENCY .

Pioneer Natural Resources USA
AnuINIBTnarva ORDER

Incorporated,
Respondents

Bast' Poplar 0il Field
Fort Peck Indian Reservation

Montana

Proceedings under
Section 1431 (a)
of the Safe Drinking Water

)
)
)
)
)
)
)
)
)
)
)
)
)
W.R. Grace & Company-Conn. , ) : o

)
)
)
)
)
)
)
)
)
)
)
Act, 42 U.s.cC. §300g-1(a) )
)

RESCRIPTION

This Order revokes and supercedesa in itas entirety the
- preceding Order Docket #SDWA-8-99-68 which was issueq
September 30, 1999.

L. STATUTORY AUTHORITY

1. The following Findings are made and érder issued under
the authority vested in the Administrator of the U.S.
Bnovironmental Protection Agency (BPA{ by Section
1431 (a) of the Safe Drinking Water Act (the Act), 42
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U.§.C. §300i(a). The authority to take this action hag
been properly delegated to the undersigned EpaA program

supervisgors,

II*_ENZQRCBMBHILEBHRQEBIEILIIX

BPA has primary enforcement responsibility for the Act
on the Lands within the exterior boundéry of the Fort

Peck Indian Reservation ig Roosevelt County in the

‘State of Montana.

III*_DBSCELEIIQ§~QE_EBSEQHD§HI§

AMARCO Resources Corporation is a Texas corporation and
did business in the gtate ot Montana and therefore ig a
‘person' within the meaning of 40 CPFR §141.2 and §144.2
and Section 1401(12) of the Act, 42 U.§.c. §300£(12).
AMARCO Resources Corp. is8 alsgo using the trade name
Weatdale, Inc. in Texas. '

Mar;thon 0il Company is an Ohio Corporation and
therefore a *person® within the meaniﬁg of 40 CFR
§141.2 and §5144.2 and‘section 1401(12) of the Act, 42
U.8.C. $300£(12). TXO Productiop cOrp a Delawara
corporation merged with Marathon 0il Company TXO
Production Corp was a trade name for Texas Qil & Gas
Corp. a Delaware corporation.

Murphy Bxploration & Production Company is a Delaware
corporation doing businees in the State of Montana and
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therefore is a "person" within the ‘meaning of 40 CPR
§141.2 and §144.2 and Section 1401(12) of the Act, 42
U.S.C. §300f£(12).

4. Pionear Natural Resoﬁrces UBA, Inc; 18 a Delaware
corporation and therefore a *person® within the meaning
of 40 CPR §141.2 and §144.2 and Seciion 1401(12) of the
Act, 42 U.S.C. §300£(12). Pioneer Natural Resources
USA, Inc. acquired the assets of Mesa Petroleum Co.
Mesa Petroleum Co. did businese in the .state. of
Montana.

5. W.R. Grace & Co. is a Connecticut‘cbrporation and
theretore:§ "person* within the meaning of 40. CFR-
§141.2 and §144.2 and Sectiaon 1401 (12) of” t}'.ze Act, 42
U.S.C. §300f(12). Polumbus Petroleum Corporation inm
its merger with W.R. Grace & Co. became Grace Petroleum
Corporation. Polumbus Petroleum Corporation merged with
W.R. Grace & Co. a Connecticut corporation in 197s¢.
Polumbus did business in the state of Montanpa.

6. Respondents own and/or operate or did own and/or
operate oil and gas production facilitieg, including
but not limited to oil or gas production wells,
produced brine disposal wells, secondary recovery
injection wells, drilled and abandoned dry holes,
production and waste pits, storage tanks, oil/water
geparators, and distribution pipelines and pumping
facilities, in portions of the East Poplar 041 Field
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located within Township 28 North, ﬁange 51 Bast on the
Fort Peck Indian Reservation in Roogevelt County in the

State of Montana.

4V._FPINDINGS

The Quaternary Deposits are the most recent geologic.

deposits of the Cenozoic EBra, covering approximately .

the past 1.65 million'years. These Quaternary . .

Deposits in the Bast Poplar Oil Field area consist
mainly of the Winota Gravel, Sprole 8ilt, glacial cill;
fan alluvium and. colluvium, and alluviuﬁ;~ The -

Plelstocene Wiota Gravel, Sprole"Silt, glacial till,

. and ‘dune sand are referred .to as "glacial deposits*. .

Lithologic logs fram the monitoring wells. drilled in
the area show depths ranging from of 55 to. 100 feet.
The Pleigtocene and Holocene fan alluvium and colluvium
and Holocene alluvium are referred to as "alluvium® and
overlie the glacial deposits in many areas with depths
ranging from 20 to 56 feet. The alluvium underlieé
flood plain deposits. Water in Quaternary deposits
east of the Poplar River generally Qoves wegtward
toward the river where it merges with southward-flowing
ground water in the Poplar River vailey. . Downward
movement of water from the Quaternary deposits is not a
significant problem, the underlying Bearpaw Shale is

relatively impermeable and forms a dontining layer.
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2. . These Quaternary glacial deposits and alluvium are the
sole developed source of ground waﬁer for private
resident wells in and around the Bast Poplar 0il Pield
and the Poplar, Montana and tribally-owned Poplar Head
8tart Center public water supply systems. Depth to the
water table below land surface in this area generally
ranges from about 5 to 44 feet in the alluvium and 7 to
139 feet in the glacial deposits.

3. The Quaternary Deposits form an. unconfined aquifer
which contains a sufficient. quantity of ground water. to
supply a public water system.. A public water systam.
(PWS), as defined by 40 C.F.R. § 141.2, means.a system-
for the provision to the public of . piped water for
human consumption, if such system has at least fifteen
service connections or regularly servgs an-average of
at least twenty-five individuals daily at least 60 days
out of the year.

4. The Quaternary Deposits are an unQQrground.aource of
drinking water (USDW). A USDW, as defined under 40
C.P.R. § 144.3, means an aquifer 6r,its portien which
supplies any PWS or which containsg é sufficient
quantity of ground water to 8upply a public water
system; and currently supplies drinking water for buman
consumption or contains fewer than 10,000 mg/L total
dissolved solids. Past sampling fram private ground

water wells in the area showed total:dissolved solids
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content ranging from 427-2,680 mg/L (as discussed in
the U.S. Geological Survey study below) .

S. The United States Geological Survey (USGS) has
conducted an extensive ground water investigation of
saline-water contamination ip and ‘around the Rast
Poplar 0i1 Pield. The USGS reviewed ground water and
surface water quality data fraom existing private water
wells, new monitoring wells, oil walls, brine-injection
wells, and the Poplar River in the Eagt Poplar 0il
Pield area. Additionally, the USGS. completed an
electromagnetic geophysical survey, . by measuring the

"electromagnetic apparent conductiQity corrected for -
local anomalies (wellg, pipelines, etc.), over a 21.¢
square mile area to assist in the dalineating the
eéxtent of the saline-water contamination plumes.
Uncontaminated ground-water in the area had total
disgolved solids content ranging .fxom 427-2,680 mg/L.
The areas delineated by the ground water study as part
of the brine contaminated plumes contained total
dissolved solid levels as high as 91,100 mg/L. In July
1393, EPA took ground water samples from the wells at
Private homes within the area shown'by the USGS study
Lo have brine contamination. EPA found TDS levelg at
these homes to range from 1850 to 4850 mg/L.

6. BPA collected water samples at several of the home-
sites in the contamination area to determipe if any
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contamination by hydrocarbons or volatile organic
compounds (VOCs) was algo a conceru. Bripe '
contamination plumes associated with oil and gas
production operations will have remmants of
hydrocarbons from the production formation. Samples
taken by both BPA at the existing homs sites and USGS
at several monitoring wells showed benzene
contamination. A gample taken at cne home site had
benzene contamination betwaen Sa-7a.ug/L or 0.058-0.078
mg/L, while other samples taken at USGS monitoring
vells in the field were betwean 1.58-4.86 ug/L or.

"0.00158-0.00486 mg/L.
" Under the Primary Drinking Water Standards, the maximum

contaminant level (MCL) for benzene, as set forth in 40
C.2.R. § 141.61, is 0.005 mg/L. Secondary Drinking
Water Standards, as set out in 40 C.F.R. § 143.3, for
disgolved-solids is 500 mg/L. . ‘

The presence and entry of benzeme at lavelg as high as
.078 mg/L in the Quaternary Deposité USDW may present
an imminent and substantial endangefmant to the health
of persons. _

Benzene i8 a known human carcinogen. A causal
relationship between benzens exposure and leukemia bhas
been clearly established. Benzene exposure has alsgo
beean associated with cancer of the lymph system

(lymphoma) , lung cancer, and bladder (urothelial)

@o1o0
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10.

i1.

cancer. Benzene may increase the risk of cancer in
humang who are exposed at lower levels over a long
period of time.

The presence and entry of dissolved-solidg at levels
between 10,000 and 91,100 mg/L where found in the
Quaternary Deposits USDW may present an imminent and-
substantial endangerment to the health of persons.

Total dissolved solids in excess of 1,000-2,000 mg/L is

.* . unpalatable and will not be- voluntarily consumed by

12.

13,

individuals. 1If an individual has no other source of.
wvater and is forced to consume water with TDS levels . ooy
over 10,000 mg/L, the adverse health effects include
severe osmotic diarrhea and severe dshydration.
Continued consumption after thé onset of the above
conditions may result in death.

Contaminants, including dissolved-golids and benzene
are present in, entering, ana are likely to continue to
enter the Quaternmary Deposits.

Based upon the data obtained regarding the geology in
the affected area, the general direction of groundwater
migration in the USDW and water qﬁality assessments
from monitoring and private wellg, and review of
historical land use in the area, EPA has determined
that Respondents' oil production prictices and/or
equipment have caused or contribu;ed and/or are

continuing to cause or coatribute to the endangerment
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14.

15.

16.

of a USDW.

BPA has consulted with the Assiniboine and Sioux Tribes
of the Fort Peck Reservation prior to issuing this
Order. The Tribes notified BPA thit they have not
taken an action to protect the hea;th of persons from
the contaminants that are likely to be present in-the
Quaternary Deposits USDW. | .

To date, ‘no governmental action has been taken to

protect the health of persons from .the contaminants

“-that are likely to be present in the Quaternary

Depogits USDW due to Respondents' operations of their.

RQo12

oil production operations. The State. of -Montana,. which-. .

contacted by BPA. The State notified EPR that it has
not taken an action and does not intend to take an
action in this cage.

BPA, therefore, finds that the actions ordered below
are authorized under Section 1431 of the Act, 42 U.S.C.
§300(4), and are necessary in order to protect the

health of persons.

Y. PURBOSE
The purpoge Of this order is to describe actions which

BPR believes necessary to remove the imminent and
substantial endangerment to the health of persons

located within the areas described in this order. EPA

" does not-have jurisdiction in this case, has been. ... .
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believes that the actioﬁs necegsary to ramove tha.
threat include, but may not be limited to, supplying
permanent altermate water, identification of all the
contaminant gource(s), containment of the existing and
on-going contaminants, and possible remediation of the
existing and on-going contaminantg.

2. EPA will approach the steps outlined in parxagraph 1
' (above) in a phased manner. Submission of the
information regquired under paragraphs VI(1) {(B) through
VI(1)(E) of this Order is expected to provide EPA with -
more- certainty regarding the epeéific sources of the-
contaminants and will allow for an opportunity .under
§1431(a) -of the Safe Drinking Water:Act: to issue a ...
subsequent Order to the -parties specifically found to
be responsible for. the historic and/or on-going
Quaternary aquifer contamination in the Bast Poplar Oil
Field. EFR will focus any subsequent Order to include
only those parties who are found to have causation
clearly established with the present and/or on-going

contamination.

VI. EMERGENCY ADMINISTRATIVR ORDER
» 3 Based on the foregoing findings, taking into account
the imminent and substantial eqdangérmenc to the health

of pergons and other such matters as justice may

require, as shown by the administrative record, and
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under authority of §1431(i) of the Act, 42 U.S.C.:
§300(1), Raspondents are ordered to perform the
following actions:

A. PROVIDE TEMPCRARY SAFE DRINKING WATER SOURCE TO
IDENTIPIED RESIDENCES

The Respondents shall continue to provide an

alternative source of water thai meets the EPA drinking.

water standards '(40 C.F.R, Part 142) for drinking and

cooking to the resxdencea of the contaminated area

The water shall be provided in the quantity of one ;
"gallon per person per day in each residence This

water is to be provided on a regular basis 1n an eaaily'

.&cceseible nanner to the :eaidence. "The . reeidences

known to have contanznated water or whicb have drinking

wacer which is threatened with contamipation at this

time are listed below and on the attached map

‘(Attacnment #1)

Curreat Resident City State | Ragidencs Ad.dnﬁa {Sec |Twn |Rge
Kohl, Danny Poplar |MT 115 |29Nn [siB
Lien, Birdell Poplar |MT 20 29N | S1E
Zimmerman, Bill { Poplar [MT 01 28N |saiB
Abbott, Joe Poplar |MT 04 |28N |s1E
Kirn, Audrey Poplar |MT 08 28N | S1iE
Xirn, Michael Poplar |MT 08 28N |'S1B
Gray Rawk, Poplar |MT 16 28N | 51B
Rachel
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Trottier, Tim & | Poplar |MT 16 28N | S1E

Donna

Lockan, Lyle Poplar |MT 16 28N | 51B
FPour Bears, Poplar |MT 17 28N | 51B
Charles '

Martell, Rene & | Poplar |[MT 17 (28N ‘|[S518

Josi
Ricker Sr., Poplar |MT

17 28N {518

George & Helen
Bleazard, Ross |Poplar |MT-

129 . {28N |sig:i}:- -

& Laura -

wWhitmer;. Warren | Poplar |MT. 129. :|28N .|51B7|

& Donna.

 Loegering, | Poplar |MT 125 . | 208 |s1e].- "
| Mavis
; : Rirn Sr., Jesse | Poplar |MT 132 - | 28N |51B
i Grandchamp, - | Poplar |MT 33 - | 28N |s1B
! Denise
| : Grainger, Poplar |MT 33 |28N |51R
Trivian

15 29N | S1B
13 28N | S1B

NI

Grainger, Iva Poplar |MT
Ranf, Marie and | Poplar |MT

Corne, Warren

There may be a need to supply domestic water to
additional residents, including other residents or

locations drawing domestic water from the Quaternary
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aquifer. Reapondents, upon notification by BPA, shall
deliver this water until guch time ag the local water
source has been deemed by BPA as safe for consumptive
use or a permanent alternative source of water is
provided. _
| : B.  PREPARE AND SUBMIT WELL INFORMATION
" The Respondents shall provide a historical record for
each well listed and any other wells drilled,
.completed reworked, convarted, opezated or plugged by
. :Respondents within the sections of Township 28N and
-J:?f'nange 51, Sections 1, 2, 3, "4, 9, 10,11, 12, 13, 14,
.. 15, 16 21 22 23, and 24 As information becomes
T available to Respondents, ‘each Respondent shall submit:
the information to the BPA. At the latest, all
; information required from all Respondents shall be .
| submitted by March 51, 2000. Attached:is.a list of
welle known Ey Section, Township, and Range, and by

company, for which, at a minimum, the Respondents must

provide the well information listed below iAttacnment
#2). The drilling, comstruction, well rework,
conversion, plugging and other pertinent racords
submitted shall include but not be iimited to the
information listed below. In each éase service coﬁpany
records associated with each well activity shall be
included. Respondents shall include information on

each instance of well 1ntegrity failures, that involved
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casing leaks, flow behind the casing and/or any fluidg
surfacing at or near the wellheads. Respondents 8hall
include information listed below:

1. Well Name and API Identification Number
2. Well location
3. Current well status for each well.
a. Active, Shut-in, Temporarily Abandoned, Plugged
4. Well Construction Information
. Date Well Drilleqd .
Date Well Completed
Total Depth
- Plug Back Depth
Drilling Record .
Completion Record (include diagram)
Cementing Record (including estimated cement -
tops .with assumptions for calculations  and
cement bond logs) X : .
5. .Well Rework Information .
a. - Date.of. Well Rework S T
: Reagon for'Rework (If due to casing.leak,.
location of leak if known) : . :
€. Records of Well Logs and Tests Pexformed .
d. Record of Rework .o S _
e. Date Well Recommeaced Injection or Production
‘6. Temporarily Abandoned (TA) or Shut-in.Wells
Information
4. Date(s) Well Shut-ian or TA
b. Reason for TA or ‘Shut-in of Well ..
€. Was Well Shut-in or TA'd With the Equipment in
d

* &

S ancoangp

the Wall?
. If Not, What Equipment Was. Removed and When,
Provide a Record of Work if Possible

e. Is the Well Capable of Resuming Injection or

Production Without a Rework?:
7. Well Conversion Information oo

a. Date(s) Well Converted from Production to
Injection: )

b. Date(s) Well Converted from Injection to
Production :

€. Record of Conversion Activity

8. Plugging and Abandonment Information

a. Plug and Abandonment Plan

b. Plugging Record .

C. Were RAny Problems Experienced During the
Plugging Process, Ianvolving Such Things as
Pulling of Bquipment, Betting Plugs, Water Plow
to Surface?




Qo1s
11/08/99 FRI 12:20 PAX

Bast Poplar 0il1 Field
Page 15 of 19

C. PREPARB AND SUBMIT TANK AND PIPELINE INPORMATION
Respondents shall provide information on all current
and past tanks, associated tank battery equipment,
oil/water separators, and pipelines used in the Ragt
Poplar Oil Field for the productiom of oil and gas in
the township, range, and sections listed Paragraph
VI(1) (B) above, including but not limited to: . Tank
Batteries 8-D, '80-D, South Central, A, C, D,.P, G, H,
K, and R.; &s information becomes available to .
Respondenté;neaﬁh kespondent shall submit_ the
o a . 1nformation'£6 the -BPA. - At the latest, all infdrmacion
reqﬁiredffrdmaall Respondents shalizbe.submitted.by g
:.March 31,“2060. Reapéndents ahall-provide.:ﬁe
-information. ligted below:
Location of tank '
. Tank size and corstruction
. Duration of tank use .
Information on leaking tank bottoms or any other
Cype of tank integrity failuyre(s)
Information on 8pill incidents at or near thae tanks
and ctank batteries, including thosme fram unloading
trangsport trucks into the tanks.

Location of all pipelines (identify as surface or

subsurface) )

7. Information on any leaks or 8pills from pipelines
leading to and from the tanks and wells

8. Information on pipeline failures on the surface and

gubsurface.

D. PROVIDE INFORMATION ON PIT(S) USBD IN THR
PRODUCTION OF OIL OR GAS

wn o wWN

o

Respondénta shall provide information on all current
and abandoned pits used for well construction, oil and

gas production, well workovers, product and waste
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storage, evaporation and disposal of fluid products and
wastes in the gections ligted for in the .Rast Popiar
Oil Field for the production of oil and gas in the
township, range, and sections 1istéd in Paragraph

VI(1) (B) above. RAs information becomes available to
Respondents, each Respondent ghall submit the
infprmacion to the EPA. At the laﬁeat, all information
required from all Respondents shall be submitted by
March 31, 2000,

Respondents shall. include inforﬁatiﬁn on the

construction for each pit,.'date pit. constructed,

Qo1

duration of pit~use,ftd;.what'the pit-was used, .typeg ... - -

.0of abandonment.

B. PROVIDE GEBOLOGIC ANC HYDROLOGIC FIRLD INFORMATION
Respondents shall provide a fo:matién.depth cross
eection for the portion of the field drilled,
constructed, operated, and/or pluggéd well (s) by each
Regpondent. Respondents shall provide information on
all formations found to contain vatér above the
injection or production formation béing used by their
wells. Respondents shall provide information on
formation pressures for preduction and/or injection
formations, over a time line from well construction to
well plugging. As information becames available to
Respondents, each Respondent shall submit the

"of wastes placed -in the pit, and, if abandoned, record... . .
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information to the BPA. At the latest, all information
required from all Respondents shall be submitted by
March 31, 2000.
Unless otherwise specified, all reports and
notifications herein required shall be submitted to:
Nathan Wiser
U.S. Environmental Protection Agency
Office of Rnforcemeat, Compliance
and Environmental Juatice
Technical Bnforcement Program- (8ENP-T)
999 18th Street, Suite 500

Denver, Colorado 80202-2466
Telephone (303) 312-8211

ovI Tl e s
The provisions of this order shall apply to-and be:
binding upon Respondents, their ofticera; Girectors,
agents, successors ‘and assigas. Notice of this- Order
shall be given to any succeasors'in:interest prior to
transfer of any of the oil and gas facilities or their
operation. Action or inaction of any persons, firmsg,
contractors, employeea, agents, or corpérations acting
under, through or for Respondents, shall not excuse any
failure of Regpoundents to fully perform their
obligations under this Order. ‘
This Order does not constitute a waivex, suspension, or
modification of the requirements of any federal
Statute, regulation, or condition of any permit issued

thereunder, including the requirements of the Safe
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Drinking Water Act, which remain ir:x full force and
effect. Issuance of this Order is not a waiver by EPA
to forgo any additional admipistrative, civil, or
criminal action(s) otherwise authorized under the Act.
Violation of any term of this Order may subject
Respondents to an administrative ¢ivil penalty of up to
$15,000 for each day in whicp such violétion occurs. or
failure to comply continuesg pursuant to §1431(b) of the
Acc; 42 U.S.C. §300i(b). 1In additipp,:actions or
émissioné which violate any.requirements.of.the SDWA or
its implementing requlations may’aubject Respondents to
& c¢ivil pegalty of not more than. $27,500. per day per -
‘viclation pursuant to §1423 of the Act, 42 U.S.cC.
§300h-2. |

This Bmergeacy Administrative Orderiia a final agehcy
‘action by EPA.

This EBmergency Administrative Order is binding on all
Respondents, and each Respondent is jointly and

Sseverally liable hereunder.
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6. The effective data of

issuancaea.

Issued thisg é Mz_iay of Nquénﬁe{/f . 1999,

, } C:.—:/' -
Connally E. Mears, Director
Technical Enforcement Program - = .
Office of Enforcement, Compliance, ..

-and Environmental Justice AUCAE S
United States Environmental Protection

-.Agency, Region 6 .

Aibsa

Michae§(3é)ﬂisuer, Director
David oy ik, Supervisory Attorney
Legal Enforcement Program
Office of Bnforcement, Compliance,

and Environmental Jugtice -
United States Rnvironmental Protection
Agency, Raegion 8°

this Order shall be the date of

@o22
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vation

I
East Poplar Unit, Homeowners
POFLAR wr 8097 1s|asw [s1iz
PODLAR xr 40| 203w [s1x
SITeRY Y 5648 136w [51m
FOPLAR wr $340 ¢|3em |s1e
POFLAR wr - 3584 o/asy |31
POPLAR . 3632 828w |san
@RAY HARY, RACEEL L | vorLAR {mr. . 5641 16[30w [sim
MARTRIL, RENR JOST DOTLAR oY s66c| 1738w [siz
RICKER 52, GROGGS BELEY | POVLAR W s712| 17|3em [sig
BLEASARD, ROSS LAURA POVLAR ur 866 39 |aew |31B |
WHITIER , WAZREN DORIA POPLAR ot s8702 | 29 )/2em |sim
POFLAR Cla $910-] .29 | 208 |s52m ||
QRANDCEAG , DENTSB POPLAR o . esa7}-33|3aw [sam } |
@RADNGER, TRIVIAX .| POPLAR - .. - WX - 3982 [ - 33| 288 |siB
POFLAR T §a37.| 32]|aew |six
POUR HEAR , CARLES POPLAR L8 . B678 . 37]28W [81m' | |
TROTTIER, TIM, DOSIA POPLAR »r . 813 6faem [sim || .
POVLAR » §718 | 16 |3ew |Sim-|
PQFLAR »r ‘0 ol2aw |s18
GRATYNGER, IVA POPLAR MT Si28 15 298 S1B-
POPLAR MT. 5743 13 28N SI1E
N
« Homesites
Roads

15 Miles
-

Township

Reservation Boundary 1988

R — e ——
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ATTACEMENT 2

NELL LIST BY COMPANY
Murphy 041l Corxporaticn

Murpby 041 USA, Inc.

lmrpw Exploration & Px-oduetm Company

Provide ths information required above. for those vena ‘1isted

below and all other wells conatmcted,
-the sections lieted below:

Bast Poplar 0il ¥ield Near Foplar, Momtana in T28H RS51B Sectioms
3, 3. l, 4, 9, 10, 1, 12, 13, 14. 15, 16, 21. 32, 23, and 24. .

opmted or plugged in )

ClxocaTiow | T | WELL FAME
| 8ec 1 T28W RS1R . - :
{oswm '-'%rphys
& sw NE: ' 'M.u'phy 99
|NE BR . Hurphy 76
.| sea .2 T8 RS1E ' &
<] 8W NB. Mrphy 1
C 83 NW Murphy 18
C Also known gs: 2immerman EpPU
#18 or the 7-B Well
8W NE Murphy 2- D'
Algo known aB:
BPU 2-D
8B SB Zimmertan EPU 116 - Rew Wall
C 8W 8W Zimmeiman EPU - "#S
Also knowvn as Murphy #5 or the
7-A Well ~
C SE SB Murphy 17
Sea 3 T28N RS51E )
8W KW Murphy 80-D © .
Algo known as:
Tribal Unit #80-D
Murphy 82
C SW 8B

Murphy 12

I . TR RN



11/05/99 FRI 12:24 FAX

Qo28

C SB 8RB Murphy 14

SEC 4 T26R R31X

8W FW Murphy 59-D.

C SW KRB Murphy 45

Sec 9 T28N RS1E

SB NR Murpby 67

8ec 10. T28¥ RBE1B L

NW W Murphy 11

NW NB Polumbus (Buber) 4

NW NE (50 feet east of Huber
#e) )

| Polumbug (Buber) 4-A

8 | Polumbus (Bubex) 1-w

NERB | Polumbus (Buber) 3

BENA urphy 33

SW KE = polumbus (Hubez) 2

SB EW NB - Jmurphy 5

SW.NW ‘Polumbus (Huber) 1

C Nw 8R Murphy 8-D

E .SW NE (Murpby) Hubex 5. SWD

_ ously known as the Huber
5 (Production)

NE SE , Murphy 6

Sec. 11 T20X R51R '

NWNW Murphy 15

SW NN Mu 7 _
) also knowvn as BFU §7

SW NB Murphy 68

C W sW Murphy 9

SvW SE Murphy 100

Sec. 12 T28N RS1E '

8W SW Murphy 24

S5W NB Murphy 61




11/08/99 FRI 12:24 FAX

Seoc., 13 T28N RE1R

SB 8SW Murpby 74
Sec. 14 T28X R51H ' i
41C RN 101
-fAlso called the
Tribal 101
5W SW KB 20
- AlBo called the Unit 20 -
§W SB Murphy 104 .
- Also called the
| Tribal 104-
&W SW 8W | Murphy - 22 :

Also known as the
'} Tribal Unit 22
and EPU 22

sce. 15 r:aa 2513 o

. Py -p

..

CSWNB

Ty

Alao znown as

| Bec. 23 T28H R51E

|

C NW NB

Tmxo0 -1
Algao known as
Buckles *"B"* #1

NW SB NW

Buckles SWD #1

Algo known as
TX0-8WD-3

C SE \W

Buckles A-1

8W 8B

Tribal Unit #72
AlsO known as

Murphy 72

Sec. 23 TN RS1R

C SWNEB

Murphy 26 .
(Also known as
Fed, Unit #36)

C NW 8%

Fed. Unit 55.
Also known as
Murphy S5

@o27




11/08/89 FRI 12:28 FAX

NE NE gw

Murphy 3.6
Beo. 24 T2e® Rms)y :
S sw Murphy 44
Beo. 27 T28W ms1g
C sW NB

Federal unic g¢3
Algo known ag
BPU 63 or Murphy 63




11/03/89 FRI 12:25 FAX

FPicueer Natural Resocurces Company
for Mesa Petroleua Co.

Provide the iaformation Trequired above for those well (8) listed
below and all other wells constructed, operated, or Plugged in
the sections listed below: L

East Poplar 0il Pileld Near Poplar, Montana in 728% R31E Sections
11 3. ’, ". " 100 11. 12'. u, 1‘. 151 1" 21, 22' 23, M 2'.

(Respondent must also provide information on the relies well
drilled near the Mesa Biers 1-22. Respondent must submit
ipformation on its location, deptn, type of use, duration of usge,
acd the plugging records.) . S '

8ec. 23 T28N RS1E

C NN §W S . Biere 1-22 .
: S ’ Also know as: Mesa Biere 1-22

S¥W KW sw T ‘Bilere-1-W SWD -

Algo known as: Maga 1-W(Blere) .

Qo29




030
11/05/988 FRI 12:23 FAX @
L] ‘.

. AMARCO Rssouxces Company

Provide the information required above for thosge well(s) listed
belov and all other wells constructed, operated, or plugged- in
the sections listed below:

East Poplar Oil Pield Kear Poplar, Momtana in T28N RS1E Sections
1,2, 3, & 9, 10, 11, 13, 13, 14, 15, 16, 21, 23, 23, end 24.

(Respondent must Bleo provide information on the relief well
drilled near the Mesa Biere 1-22. Reapondent must submit )

- information on its location, depth type of use, duration of uae,
and the plugging records.) ‘

8ec., 22 T2MR R51R

C NW.8W .jBierelzz' o
' ' . i Aleo knovn ass Meaa Biere 1- 22 L.-. )

Sea. 37 T28N ES1E R
C AW KW . o i Federal 1- 27 o B
. - ; -Allo known as: ANARCO SQrmidt
1 27

o o—




- Qo031
11/06/99 FRI 12:26 PAX . .

N.R. Grace & Co.-Conn,
For: FPolumbus Corporation/Polumbus Company .

Provide the information required above for those well (s) -listed.
below and all other wells constructed, cperated, or plugged in
the gecticns listed belov: :

Raast Poplar 0il1l Pield Xear Poplar, Montana .in T26N RS1E Bectiona
1, 2, 3, &, 9, 10, 11, 12, 13, 14, 15, 16, 21, 22, 33, and 24.

Bec. 10 T28X RS1E . o
NW NB . L Polumbus (Huber) 4 .
NW NB (50 east of Polumbus 4) | Polumbus (Ruber). 4-A
NE .| Polumbus * (Huber) . 1-W
. voloben (aben) 3
seNw’ . . | polumbus 13~ T .

. . - ] Aleo known as: Murphy 13
pep— - Troiabes (uber) 3 .
SB SW NB | Polumbus 5

: ) Also known ag: Murphy §

B 6N NB Huber 5 SND. .
Known ag: Murphy 5 SWD
Huber 5 Production well
SB NE 8B Grace 110x S
AlsO known as: BPU 110x-




|

11708788 FRI 12:28 FAX Qo2
!

Marathon 04l Coupany

For: Texas 01l & Gas Corxp.
Trade name TXO Productiocm Corp.

Provide the information required above for those well(s) listed
below and all other wells comstructed, operated, or plugged in
the sections listed below:

Bast Poplar 0il Pield Rear Poplar, Montana in T28N 2518 Sections
1, z' s' " ’, 10" 11' u' 13' 1.' 15' 1“ 21' 22. 23’ m 2‘0

8ec. 22 T28N R51B

C NH NE . TXO -1
. : . Also ‘xnown asg
Buckles "B* #1

NW 8B NW . "+ | Buckles &WD #1 -
S : - : Also known as
: . . TXO-8WD-1
cee M .. i IBuckles a-1 o
8




11,08/08

FRI 12:27 FAI Qo33

BPEC-Altamocnt COtporatlcn~

For: Tennece 0il Campany Inc./. Tenneco-Altamont Corporatioa

Provide the information required above for those well (s) listed
below and all other wells constructed, operated, or plugged in
the sections listed below:

Eagt Poplar 0il Field Near Poplar, Montana in T28N RS1E Sections
1, 2, 3, 4, 5, 10, 11, 312, 13, 14, 1B, 16, 21, 23, 233, and 34.

Sec. 25 T28R R51EB

NW SW NB Teaneco 1

Also known as- G. Morsge #1




CERTIFICATE OF SERVICE
Docket No. SDWA-8-99-68

I hereby certify that the original and a true copy of the Emergency Administrative Order
was hand-carried to the Regional Hearing Clerk, EPA Region VIII, 999 18" Street, Denver,
Colorado, and that a true copy of the same was sent via Certified Mail Return Receipt Requested
mail to:

AMARCO Resources Corporation
S.0.S.
2920 One Main Place
Dallas, TX 75250

W R. Grace and Company - Conn.
Prentice Hall Corporation System, Inc.
P.O. Box 1691

- Helena, MT 59624-1691

Marathon Oil Company
CT Corporation System
40 West Lawrence, Suite A
Helena, MT 59624-1166

Murphy Exploration and Production Company
CT Corporation System
40 West Lawrence, Suite A
P.O. Box 1166
Helena, MT 59624-1166

Pioneer Natural Resources USA, Inc.
CT Corporation System
40 West Lawrence, Suite A
Helena, MT 59624-1166

Dated: November 5, 1999

By: T Me N 2rmans
dith McTeman




IN THE UNITED STATES COURT OF APPEALS

FOR THE SECOND CIRCUIT :
: e COU :‘%"\\\
/ 2 ””E?'C‘f{“\ \\
L Aa
)
W.R. GRACE & CO. - CONN,, ) |
. ) '
Petitioner, ) ’
) .
V. ) No. 9- 4223
) .
UNITED STATES ENVIRONMENTAL )
PROTECTION AGENCY, )
' )
Respondent. )
)
) t

PETITION FOR REVIEW

PETITIONER W.R. Grace & Co. - Conn., a Cormecticl.lt corporation
(““Grace”), hereby pentlons the Court pursuant to Section 1448 of the Public Health
Service Act (“PHSA”) as amendc-d by the Safe Drinking Water Act, 42 U.S.C. § 300j-
7(a) and Sectious 701 through 705 of ihe Administrative Procedures Act, 5 U. S C.
§§ 701- 705 to review the order issued to Grace on November 5, 1999, by the United

States Environmental Protection Agency Reglon 8, entitled “First Amended Emergency
i
i
|
|

"
{
i
|
'




Wallace WALLACE KING MARRARO & BRANSON, PLLC
1050 THOMAS JEFFERSON STREET, N.W.

Kfpg .}, WasHINGTON, DC 20007

M Phone 202.204.1000

BI‘a %, Fax 202.204.1001
nson

CHRISTOPHER H. MARRARO
Direct Dial 202.204.3720
cmarraro@wallaceking.com

December 20, 1999

By Hand

Carolyn Clark Campbell

Office of the Clerk

United States Court of Appeals
for the Second Circuit

U.S. Courthouse, Room 1802

40 Foley Square

New York, NY 10007-1561

Re:  W.R. Grace & Co. v. U.S. Environmental Protection Agency

Dear Ms. Campbell:

Enclosed for filing in the above-captioned case are the original and five copies of a
Petition for Review, a copy of the U.S. EPA Region 8 Order to W.R. Grace, and the filing fee
of $100.00. Please file stamp the extra copy and return it in the enclosed self-addressed,
stamped envelope. Applications for admission to the Court for Christopher H. Marraro and
David Dorsen are also enclosed, along with a check in the amount of $80.00 for apphcatlon

fees.
If you have any questions regarding this petition, please call me.
Sincerely,
Christoph Marraro
CHM/kdc
Enclosures Received
Office of Enforcement
cc: Service List 7
DEC 27 1999

Compliance & Env. Justice




himiiv w» b WV &I

CERTIFICATE OF SERVICE

I certify that copies of the foregoing Petition to Review was served thls)\ Qay of
December, 1999, by first class mail, postage prepaid, on the following:

The Honorable Carol M. Browner
Administrator

U.S. Environmental Protection Agency
Waterside Mall

401 M Street S.W.

Washington, DC 20460

Nathan Wiser - :
Office of Regional Counsel : :
U.S. Environmental Protection Agency '
Region 8 ~ :

999 18" Street, Suite 500

Denver, CO 80202-2466

Lois Schiffer, Assistant Attomey General and
Head of Environment and Natural Resources Division
U.S. Department of Justice
Room 2718
950 Pennsylvania Avenue, N.W.

T A s

Chnstoph{y’H Marraro




/,

_Administrative Qrder” issued_under Section 1431_of the Safe Drinking Water Act_

(1996).”
Dated: Decembeg/f, 1999 Respectfully submitted,

- AU,
Of Counsel: . < ' - Christogher H. Ma.rrar({ :
David Cleary . , David Dbrsen
Senior Environmental Counsel
W.R. Grace & Co. ' Wallace King Marraro & Branson
6401 Poplar Avenue 1050 Thomas Jefferson Bivd.
Suite 301 , Suite 500
Memphis, TN 38119 Washington, DC 20007
(901) 820-2039 (202) 204-1000

Attorneys for Petitioner,
W.R. Grace & Co.




\ S UNITED STATES COURT OF APPEALS
FOR THE SECOND CIRCUIT
' UNITED STATES COURT HOUSE
40 FOLEY SQUARE
NEW YORK 10007

KAREN GREVE MILTON
ACTING CLERK

Date: December 22, 1999

To: Nathan Wiser, Esq. .
Office of Regional Counsel
U.S. Environmental Protection Agency
Suite 500
999 18th Street
Region 8
Denver, CO 80202-2466

Re: W.R.Grace & Co v. EPA

USCA Docket No: 99-4223
AGENCY No: SDWA-8-99-68

Dear Counsel:

Please be advised that a petition to review an order of the
EPA been filed in this court.

A copy of the petition is enclosed herewith.

Please acknowledge receipt of the copy of the petition on the copy
of this letter also enclosed herewith and return to me.

KAREN GREVE MILTON, Acting Clerk

By:
Donna J. Morgan-Steele
Deputy Clerk, USCA

Enclosures



!
|
|

- UNITED STATES COURT OF APPEALS
FOR THE SECOND CIRCUIT
UNITED STATES COURT HOUSE
.40 FOLEY SQUARE
NEW YORK 10007

KAREN GREVE MILTON
ACTING CLERK

Docketing Letter - Agency Petition For Review

DATE: December 22, 1999

Nathan Wiser, Esqg.

Office of Regional Counsel

U.S. Environmental Protection Agency
Suite 500

999 18th Street

Region 8 ,

Denver, CO 80202-2466

Re: 99-4223 W.R.Grace & Co v. EPA

Agency No: SDWA-8-99-68
Deputy Clerk: Donna J. Morgan-Steele Telephone: (212) 857-8544

Dear Counsel:

We have today docketed a petition for review filed by Petitioner

W.R.Grace & Co. Conn in the above referenced case as docket number 99-4223.
This docket number wmust appear on all documents related to this case which
are submitted to this Court. Enclosed are a copy of our docket sheet
including the caption page, and instructions regarding the filing and
processing of an appeal in this Court. Also enclosed is an acknowlegement
letter. Please return the enclosed acknowledgement within ten

days of the date of this letter with the following information:

YOUR CORRECT ADDRESS AND TELEPHONE NUMBER: Please check the enclose
attorney listing page of the docket sheet and advise this Court of any
incorrect information in writing on the enclosed acknowledgement form.
THE COURT WILL GIVE NOTICE OF SERVE COPIES OR ORDERS TO ONLY ONE COUNSEL
PER PARTY (OR GROUP OF COLLECTIVELY REPRESENTED PARTIES.) COUNSEL ARE
REQUIRED TO DESIGNATE ON THE ATTACHED ACKNOWLEGDEMENT LETTER A LEAD
ATTORNEY TO ACCEPT ALL NOTICE FROM THIS COURT IN THIS APPEAL, WHO WILL,
IN TURN, BE RESPONSIBLE FOR NOTIFYING ANY ASSOCIATED COUNSEL.

CAPTION: Attached is the full caption in this matter.
Please review this attachment carefully and promptly advise this Court




of any discrepancies in writing on the enclosed acknowledgement form.

s v, -




Page No. 3

L d

APPELLATE DESIGNATIONS: Please review whether your client is

correctly listed as petitioner or respondent in the party listing page of
the docket sheet and in the caption. Should you believe there is an error,
please advise in writing on the acknowlegement form. Timely submission of
the acknowledgment form will be constituted as compliance with the
requirement to file a Representation Statement set forth in Rule 12 (b) of
the Federal Rules of Appellate Procedure.

Please read the enclosed instructions. If you have any questions with
regard to this pending appeal, please call the Deputy Clerk whose name
is given above.

Sincerely,

KAREN GREVE MILTON,
ACTING CLERK

Enclosures: USCA Docket Sheet, including Caption Page
Instructions
Acknowledgement Form




ACKNOWLEDGEMENT LETTER - AGENCY CASE

Return this letter to Court within 10 days of date of docketing letter.

Re: 99-4223 W.R.Grace & Co v. EPA

Dear Donna J. Morgan-Steele , Deputy Clerk:

This is to acknowledge receipt of your docketing letter in the
above case. 1 acknowledge that I am the (Lead) attorney of record for:

My NAME, ADDRESS and PHONE NUMBER on your court records is:
Correct

Incorrect. Please amend your record as follows:
Name :

Firm:
Address:

Telephone:

The CAPTION as indicated is:
__ Correct.
_ Incorrect. See attached caption page WITH CORRECTIONS.

The APPELLATE DESIGNATION (Petitioner or Respondent) assigned to my
client is:

___ Correct.:
__ Incorrect. My client (s):
Should be listed as:
__ Incorrect. My clients do not wish to participate in this

appeal.

I have read the instructions enclosed with the docketing letter.

Sincerely,

(Signature)
agrvwdkt_frm



Nathan Wiser,

Esq.

Office of Regional Counsel

U.S. Environmental Protection Agency
Suite 500

999 18th Street

Region 8

Denver, CO 80202-2466




INDIV
FS 4
GENERAL DOCKET FOR
Second Circuit Court of Appeals
Court of Appeals Docket #: 99-4223 Filed: 12/20/99

Nsuit: 0
W.R.Grace & Co v. EPA
Appeal from: Environmental Protection Agency

Case type information:

1) Agency
2) petition for review

3) none

Lower court information:

District: 0090-01: SDWA-8-99-68
Date Filed: ** /%% /%%

Date order/judgment: **/**/x%
Date NOA filed: #**/%*/%x

Fee status: paid

Prior cases:
None

Current cases:
None

Panel Assignment:

Docket as of December 22, 1999 12:39 pm Page 1




b

Proceedings include all events.

99-4223 W.R.Grace & Co v. EPA

W.R. GRACE & CO. CONN.
Petitioner

v.

UNITED STATES ENVIRONMENTAL
PROTECTION AGENCY
Respondent

INDIV
FS

Christopher H. Marraro, Esq.
202-204-1000

Suite 500

{COR LD NTC ret]

David Dorsen, Esqg.
202-204-1000

Suite 500

(COR LD NTC -ret]

Wallace, King, Marraro

& Marraro

1050 Thomas Jafferson Blvd
Washington, DC 20007

Lois J. Schiffer, Esq.
202-514-1442

[COR LD NTC ret]

U.S. Dept. of Justice
Environment & Natural Resources
Division

10th & Pennsylvania Ave., NW
Washington, DC 20530

Nathan Wiser

Suite 500

[COR LD NTC ret]

Office of Regional Counsel
U.8. Environmental Protection
Agency

999 18th Street

Region 8

Denver, CO 80202-2466

Docket as of December 22, 1999 12:39 pm Page 2
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V‘Proceedings include all events.
99-4223 W.R.Grace & Co v. EPA
Official Caption 1/

Docket No. [g] : 99-4223

W.R. GRACE & CO. CONN.

Petitioner,

V.
UNITED STATES ENVIRONMENTAL PROTECTION AGENCY,

Respondent.

Authorized Abbreviated Caption 2/

Docket No. [s] : 99-4223

W.R. GRACE & CO. CONN v EPA

1/ Fed. R. App. P. Rule 12 [a] and 32 [a].
2/ For use on correspondence and motions only.

Docket as of December 22, 1999 12:39 pm Page 3
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Proceedings include all events.

99-4223 W.R.Grace & Co v. EPA

12/20/99 Case Docketed: Petition for review of agency order on
behalf of Petitioner W.R. Grace & Co. Con filed. [99-4223]
(ag40)

12/20/99 Copy of agency EPA decision and order filed. (ag40)

12/20/99 Copy of receipt re: payment of docketing fee filed on
behalf of Petitioner W.R. Grace & Co. Con. Receipt #:
161426. [99-4223] (ag40) :

12/20/99 Served copy of petition under cover letter on respondent.
(ag40)

- Docket as of December 22, 1999 12:39 pm : Page 4
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;o % UNITED STATES ENVIRONMENTAL PROTECTION AGENCY
i A7 5 WASHINGTON, D.C. 20460
P -l
JAN T 2000
OFFICE OF
GENERAL COUNSEL
MEMORANDUM

SUBJECT: Safe Drinking Water Act Appeal-W.R. Grace & Co. v. U.S. Environmental
Protection Agency, (2nd Circuit)

FROM:  Susan G. Lepow (/7
Associate General.Counsel
Water Law Office (2355A)
TO: Steven A. Herman

Assistant Administrator for Enforcement and Compliance Assurance (2201A)

J. Charles Fox
Assistant Administrator for Water (4101)

William P Yellowtail, Jr.
Regional Administrator
Region 8

On December 20, 1999, W.R. Grace & Co. (Grace) petitioned the U.S. Court of Appeals
for the Second Circuit for review of an EPA "imminent and substantial endangerment”
emergency order under section 1431 of the Safe Drinking Water Act (SDWA). The order,
issued to a number of oil and gas exploration and production companies including Grace,
revokes and supersedes an earlier order, issued September 30, 1999. The order addresses
issues concemning the contamination of the Quaternary Deposits, an Underground Source of
Drinking Water (USDW), around the area of the East Poplar Oil Field within the Fort Peck
Indian Reservation. EPA has determined that Grace's operation of oil and gas production
facilities in this area has caused and contributed to an endangerment of the USDW. The order
requires Grace to provide temporary safe drinking water to identified residences, submit well,
tank pipeline and pit information and submit geologic and hydrologic field information.

Received
Office of Enforcement

JAN 11 2000

Compliance & Env, Justice

@ Printed on Recycled Paper




2

We have assigned this case to Richard Witt at (202-564-5496). He will be working with
the Office of Regional Counsel attorney responsible for the underlying matter, Jim Eppers
(303-312-6893).

Attachments

cc: Cynthia Dougherty (4601)

Bill Diamond (4606)
Eric Schaeffer (2241A)
Brian Maas (2243A)
Betsy Devlin (2243A)
Tom Speicher, Region 8

ANathan Wiser, Region 8
Jim Eppers, Region 8



o Wiger, SeMFT
\\ ./

UNITED STATES ENVIRONMENTAL PROTECTION AGENCY
% REGION 8
M 999 18™ STREET - SUITE 500
fd DENVER, CO 80202-2486
http://Iwww.epa.gov/region08
JAN 11 2000
Ref: ENF-L
MEMORANDUM

SUBJECT: Petition For Review Filed By W.R. Grace & Co. - Conn of First Amended
Emergency Administrative Order under Section 1431 of the SDWA (Docket No
SDWA-8-99-68

FROM: Michael T. RisnMa’é/ : M

Director, Legal Enforcement Program
Office of Enforcement, Compliance and Environmental Justice

Thomas A. Speicher
Regional Counsel
Office of Regional Couns

TO: Eric V. Schaeffer
Director
Office of Regulatory Enforcement (ORE)

Susan G. Lepow
Assistant General Counsel
Office of General Counsel (OGC)

The purpose of this memorandum is to inform you that W.R. Grace & Co. - Conn (Grace)
filed on December 20, 1999, a Petition to Review the subject order in the United States Court of
Appeals for the Second Circuit (New York). Attached hereto are copies of Grace’s petition,
Region 8's Emergency Order dated November S, 1999, and letters and an acknowledgment form
from the Court’s Acting Clerk..

EPA’s SDWA (Section 1431) Emergency Order that is being appealed is based on
contamination of ground water in and around the East Poplar Oil Field which is near the Town of
Poplar, MT. The oil field and contaminated areas are both within the exterior boundary of the
Fort Peck Indian Reservation, home of the Assiniboine and Sioux Tribes. The Tribes are pleased
that EPA took the action and have been and continue to be a significant help to EPA in this
matter.

EPA identified the presence of benzene and a significant increase in the total dissolved
solids levels in the Quaternary Deposits which is an Underground Source of Drinking Water

QPn’nted on Recycled Paper



(USDW) and those contaminants may present an imminent and substantial endangerment to the
health of local residents who drink and use the contaminated water. EPA also determined that the
operations of the oil and gas production facilities in the East Poplar Oil Field have caused or
contributed and/or are continuing to cause or contribute to the endangerment of the USDW. In a
nutshell, the Order requires Grace and four other oil companies to provide temporary safe
drinking water to identified residences and to submit information about the companies’
operations, including, but not limited to wells, tanks, pipelines and pits. Additionally, geologic
and hydrologic field information is required to be submitted by the companies.

Our information is that Grace is the only company which appealed the order. Copies of
Grace’s Petition to Review were served on EPA’s Carol Browner and the Department of Justice’s
Lois Schiffer. Chris Vaden of the Department of Justice was contacted by Region 8 enforcement
attorney Jim Eppers on Friday January 7, 2000. Mr. Eppers briefed Mr. Vaden, already in
possession of a copy of the petition package through Ms. Schiffer, on further details of the case
and requested that DOJ’s Eve Wilkerson-Baron be assigned to this case. Ms. Wilkerson-Baron
defended EPA in the Trinity case and currently is defending EPA in another SDWA §1431
Emergency Order (Region 5) appeal filed by Grace.

Attachments

cc: Jim Eppers 8ENF-L
David Janik 8ENF-L
Nathan Wiser 8ENF-T
Steven Moores 8RC




. UNITED STATES COURT OF APPEALS
FOR THE SECOND CIRCUIT
UNITED STATES COURT HOUSE
40 FOLEY SQUARE
NEW YORK 10007

KAREN GREVE MILTON

e "ANDATE

AGENCY#: SDWA-8-99-68

AGENCY: EPA

At a stated Term of the United States Court of Appeals for the
Second Circuit, held at the United States Courthouse, Foley Square, in
the City of New York, on the 26 day of January
two thousand

W.R.Grace & Co

Docket No. 99-4223

tm
Y
o

The Civil Appeals Management Plan of this Court directs that
within ten (10) days after filing a Petition for Review or Application
for Enforcement of an agency order, the Petitioner shall file and serve a
Pre-Argument Statement Form (Form C/A), pay the docketing fee, and, that
in the event of default of either of these requirements, the Clerk may
dismiss the petition/application without further notice.

The Petitioner herein, having not so proceeded,

Upon consideration thereof, it 1is

ORDERED that the Petition for Review/Application for Enforcement of
an order of the above entitled matter be, and it hereby is DISMISSED.

. KAREN GREVE 2£%IQNT\Acting Clerk
/ { y ; .
: q
S

Donna J. MorgéﬁngsiESXC{
Deputy Clerk, USCA

LIRS CLeENN

=
ISSUED AS MANDATE:

R it T p———
e JAN 26 20 —



Nathan Wiser, Esqg.

Office of Regional Counsel

U.S. Environmental Protection Agency
Suite 500

999 18th Street

Region 8

Denver, CO 80202-2466



W all ace ) WALLACE KING MARRARO & BRANSON, PLLC
Pl 1050 THOMAS JEFFERSON STREET, N.W.

Kl,gg'\ " WASHINGTON, DC 20007
Marraro Phone 202.204.1000
ylarrare Fax 202.204.1001
Branson

CHRISTOPHER-H. MARRARO
Direct Dial 202.204.3720
cmarraro@wallaceking.com

February 2, 2000

By Federal Express

Ms. Donna J. Morgan-Steele

Deputy Clerk

United States Court of Appeals
for the Second Circuit

U.S. Courthouse, Room 1802

40 Foley Square

New York, NY 10007-1561

Re: W.R. Grace & Co.-Conn. v. U.S. Environmental Protection Agency
Docket #99-4223

Dear Ms. Campbell:

Enclosed for filing in the above-captioned case are the original and five copies of a
Motion for Reinstatement of Appeal, together with the Declaration of Christopher H. Marraro,
and completed Pre-Argument Statement. Please file stamp one copy and return in the
addressed and stamped envelope.

If you have any questions, please call me at (202) 204-3720.

Sincerely, .
(i C(A_« '
Christopher H. Marraro
CHM/kdc

Enclosures

cc: Service List
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12/98 UNITED STATES COURT OF APPLALS Office of Enforcement
' FOR THE SECOND CIRCUIT
f- - I [\ 'b{h motion should be accompanied by a supporting affidavit with statement of issues. (Local Rule Zb(b)ts 5)4 d 2000
‘ X/ Include brief statement of facts with page references to the moving papers.
Compliance & Env. Justice
W.R. Grace & Co.- Conn. 99-4223
Petitioner
V. Docket Number
U.S. Environmental Protection Age
Respondent g MQTION INFORMATION FORM
Use sbon title fion for Reinstatement of Appeal
MOTION BY: (Name, address and tel. no. of law firm OPPOSING COUNSEL: (Name, address and tel. no. of law firm
Chrlstopherwﬁ jlq.'a: ? in charge of case) Cl‘rletc"“’!cr Vader and of atiorney in charge of case)
Ws%%a%ﬁ King Marraro & Brangon PLLC - U.S. eEartment of Justice
omas Jefferson St., N.W. . PO Box 23986
Washington, D.C. 20007 (202) 204-3720 Washington, D.C. 20026-3986 (202) 514-4438
Has consent of opposing counsel: EMERGENCY MOTIONS, MOTIONS FOR STAYS
& INJUNCTIONS PENDING APPEAL N/A
A. been sought? ‘XYes ONo
B. been obtained? 0O Yes © No Has request for relief been made below? 0O Yes O No
(See F.R.A.P. Rule 8.)
Has service been effected? & Yes O No Any previous request for similar relief
made to the 2* Circuit? 0O Yes O No
Is oral argument desired? 0O Yes 8 No , Would expedited appeal eliminate need
(Substantive motions only) 7 for this motion? O Yes O No
Requested return date: ~ If no, explain why not:
(See Second Circuit Rule 27(b).)
Has argumeat date of appeal been set:
A. by scheduling order? O Yes 8 No
B. by firm date/argument notice? O Yes O No Will the parties agree to maintain the
C. If yes, enter date: status quo until the motion is heard? O Yes O No

Judge or agency whose order is beix;g appealed: U.S. Environmental Protection Agency

Brief statement of the relief requested:

Reinstatement of Appeal after Dismissal for failure to file and serve a Pre-Argument

tayement Form (Form C/A)
(_,/ AL /7&__5.4 CLUJ_,S W.R. Grace & Co.-Conn.

By (Szgnam& of Attorney) Appearing for: (Name of Parry)
ﬁned name must be %lnnwd beneaxh
ristopher arraro - X "

Appeliant or Petitioner: [ Praintiff [J Defendant
Appellee or prondent (] Plaintiff [J Defendant

Date: February 2, 2000

ORDER

Kindly leave this space blank.

BEFORE:

IT IS HEREBY ORDERED that the motion be and it hereby '5

on For the Court: kﬂ»(‘-&n Q’\W'Lm* l‘}m:fﬁn’%

™ R N

U GEDY &&M&rﬁﬁ. Studf Gunetd




IN THE UNITED STATES COURT OF APPEALS
FOR THE SECOND CIRCUIT

W.R. GRACE & CO. - CONN,,
Petitioner,
No. 99-4223

V.

UNITED STATES ENVIRONMENTAL
PROTECTION AGENCY,

Respondent.

S N’ N N e Nt N N N e N e

DECLARATION OF CHRISTOPHER H. MARRARO
IN SUPPORT OF MOTION FOR REINSTATEMENT OF APPEAL

Christopher H. Marraro, under penalty of perjury, declares as follows:

L. I am a member of the law firm of Wallace King Marraro &

Branson, PLLC, counsel for Petitioner W.R. Grace & Co.-Conn. (“Grace”) in this

appeal.

2. On December 20, 1999, | filed a Notice of Appeal in the Second

Circuit Court of Appeal on behalf of Grace. The appeal challenges an Order of the U.S.

Environmental Protection Agency (“EPA”), which was issued to Grace on November 5,

1999.

3. The Notice of Appeal was timely filed with this Court in

accordance with the “Judicial Review” provisions of the Safe Drinking Water Act

(“SDWA™), 42 U.S.C. § 300j. The “Judicial Review” provisions of the SDWA require




that appeals of such orders be filed in the Circuit Court of Appeals within 45-days of the
final Agency action.

4. At the time the Notice of Appeal was filed, no member of this firm
was admitted to practice bcfore the Second Circuit Court of Appeals. An Application for
Admission to Practice before this Court accompanied the Notice of A‘ppe\a.l_ . My
Application for Admission is currently pending before this Court.

5. Because no member of the firm was admitted to practice before the
Second Circuit Court of Appeals, I spoke with the Office of the Clerk before filing the
appeal and was informed that an Application for Admission to practice should be filed
with the Notice of Appeal. 1also understood from this discussion that until the
Application for Admission was granted, we were not authorized to file additional papers
with the Court.

6. [ mistakenly understood from my discussions with the Office of the
Clerk that the filing of the Pre-Argument Statement needed to await the granting of our
Application for Admission to practice before the Court.

7. On January 31, 2000, I received an Order from the Court
dismissing the appeal for failure to file the Pre-Argument Statement (Form C/A) within
the prescribed period (Exhibit A).

8. Attached to the Motion for Reinstatement of the Appeal is a
completed Pre-Argument Statement (Exhibit B), which, if the herein motion is granted,
will be filed with the Court as required by the Local Rule. -

9. Grace will be unfairly penalized and unduly prejudiced if the

Motion for Reinstatement is not granted. The 45-day jurisdictional period to file an




appeal will have run and Grace will not be able to seek judicial review of the challenged

Order.
WHEREFOR, Petitioner prays that the Motion for Reinstatement of

Appeal No. 99-4223, be granted.

I declare under penalty of perjury that the foregoing is true _éhd correct.

Executed at Washington, D.C. this 2" day of February, 2000.

fé/ﬂw/ﬂ/w

Chnst@er H. Marr aro




CERTIFICATE OF SERVICE

I certify that copies of the foregoing Motion for Reinstatement of Appeal, together
with the Declaration of Christopher H. Marraro In Support of Motion for Reinstatement
of Appeal, was served this 2nd day of February, 2000, by first class mail, postage prepaid,

on the following: oL

o

James Eppers

Office of Regional Counsel

U.S. Environmental Protection Agency
999 18" Street, Suite 500

Denver, CO 80202-2466

Christopher Vaden
Environmental Defense Section
U.S. Department of Justice
P.O. Box 23986

Washington, D.C. 20026-3986

4 C;’f%w/ oD

Christophe@. Marraro
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KAREN GREVE MILTOR

‘}_\*ﬁﬁﬂﬂﬁﬁﬁgifl_

~ O R

~2ECoND Ci%: Re: W.R.Grace & Co v. EPA
Docket No. 99-4223

AGENCY APPEALS SCHEDULING ORDER #1
ADDRESS INQUIRIES TO (212) 857-8544

Noting that Christopher H. Marraro , counsel for the
petitioner(s), W.R.Grace & Co- Conn , has filed a petition for review,

on 20 December 1999 , and being advised as to the progress of the
proceedings,

IT IS HEREBY ORDERED the certified list of material comprising the
record or the_record with a certified list (FRAP 17(b)), be filed on or
before \ L .

IT IS FURTHER ORDERED that the brief of petltloner(s) and the joint
appendix be filed on or before ;

IT IS FURTHER ORDEBED that the brief(s) of the respondent(s) be filed
on or before .

IT IS FURTHER ORDERED that 10 copies of each brief shall be filed
with the Clerk.

IT IS FURTHER ORDERED_that the argument of the appeal shall be heard
no earlier than the week of Qe . All counsel should
immediately advise the Clerk By letter of the dates thereafter that they are
unavailable for oral argument. The time and place of oral argument shall be
separately noticed by the Clerk to counsel.

IT IS FURTHER ORDERED that if the petitioner(s) fail(s) to file a
brief and a joint appendix within the time directed by this order, the
proceeding may be dismissed forthwith without further notice and without
a motion therefor.

IT IS FURTHER ORDERED in the event of default by the agency in filing
the record or certified list, or in default by the respondent in filing its
brief within the time dlrected or upon default of any party regarding any
other provision of this order, such party shall be subject to such sanctions
as the court may deem appropriate.

KAREN GREVE MILTON, Acting Clerk

Frank J. Scardilli

, staff Counsel
Dated:

Raceivad
Oftiro ~f Enforcement

MAK + 4 2000

Compliance & Env. Justice




Nathan Wiserxr, Esqg.

Office of Regional Counsel

U.S. Environmental Protection Agency
Suite 500

999 18th Street

Region 8

Denver, CO 80202-2466

Recelved
Oftice of Enforcement

MAR 14 2000

Compliance & Env. Justice
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Vo BB UNITED STATES ENVIRONMENTAL PROTECTION AGENCY
) % REGION 8
g 999 18™ STREET - SUITE 300
»m«é& DENVER, CO 80202-2466
http://www.epa.gov/region08

CONFIDENTIAL
SETTLEMENT COMMUNICATION
Ref: 8RC MOy 15 2000
Via Facsimile
Christopher H. Marraro
Wallace King Marraro & Branson, PLLC

1050 Thomas Jefferson Street, N.-W.
Washington, D.C. 2007

Re: In The Matter of AMARCO, et al., EPA Docket No. SDWA-8-99-68.

Dear Mr. Marraro:

As we agreed in our telephone conference of November 14, 2000, EPA Region VIIL is

willing to issue an amended order with the Presiding Officer in the above-referenced matter. This -

order would withdraw, without prejudice, W.R. Grace & Co. as a Respondent. T anticipate that
Region VIII’s Legal and Technical Enforcement Programs will issue this amended order during or
before the week of November 27, 2000. My understanding from you is that Grace will withdraw
its appeal pending in the Federal Circuit Court of Appeals, Second Circuit, styled as W.R. Grace
& Co. v. U.S. Environmental Protection Agency, Docket No. 99-4223,

L also understand that nothing about EPA’s amended order or the withdrawal of Grace’s
appeal are intended to limit Grace’s right to appeal any future administrative order issued by the
EPA.

erely,

<

Associate Regional Counsel
(303) 312-6857

cc: Joshua Levin, USDOJ

O aPﬁnted on Recycled Paper




bec:

Jj Eppers (8ENF-L)
N. Wiser (8ENF-T)
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Wallaée WALLACE KING MARRARO & BRANSON, PLLC
1050 THoMAS JEFFERSON STREET, N.W.
King ., WASHINGTON, DC 20007
Marraro Phone 202.204.1000
Fax 202.204.1001
Bransc_m .

. CHRISTOPHER H. MARRARO
Direct Dial 202.204.3720
cmarraro@wallaccking.com

Privileged and Cenfidential
Prepared for Settlement Purposes Only

November 20, 2000
!

VIA; Facsimile

Steven B. Moores, Esq.

U.S; EPA, Region VIII

Office of Regional Counsel, 8RC
999'18" Street, Suite 500
Denver, CO 80202-2466

RE: In the Matter of AMARCO, et al., EPA Docket No. SDWA-8-99-68

I
Dear Mr. Moores:

i Iam in receipt of your November 16, 2000 letter advising me that the U.S.
Environmental Protection Agency has agreed to withdraw the Safe Drinking Water Act Section
1431 Administrative Order (Docket No. SDWA-8-99-68) against W.R. Grace & Co. -Conn. On
behalf of our client, we agree with all points in your letter. Once I receive a copy of the amended
Order without Grace as a Respondent, I will promptly withdraw the appeal in W.R. Grace &
Company v. EPA, Docket No. 99-4223, which is currently pending before the Second Circuit
United States Court of Appeals. [ will provide a copy of our notice withdrawing the appeal to
both you and.Joshua Levin, Esq. of the U. S. Department of Justice.

Thank you for your efforts in bringing this matter to a successful settlement.
Sincerely,
p (Q{f//u./?[ (2202

r Christopher H. Martaro

i
|

CHM/kdc

cc:'  Joshua Levin, Esq.
David M. Cleary, Esq.
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WALLACE KING

g1 001

WALLACE KING MARRARO & BRANSON, PLLC

Wacu‘,»ace 1050 THOMAS JEFFERSON STREET, N.W.
WASHINGTON, DC 20007
Phone 202.204.1000
Fax 202.204.1001
uf
ran SOIl
FAX TRANSMITTAL
DATE: November 13,2000
TO:
Name Company Fax Number Phone Number
Steven Moores US EPA, Region VIII 303-312-6859 303-312-6857
Joshua Levin Dept. of Justice (202) 514-8865 (202) 514-4198

FROM:

CLIENT/MATTER:

NUMBER OF PAGES:

v

Chris Marraro .
Direct Line: 202.204.3720

cmarraro@wallaceking.com

54009

including this cover — 3

This facsimile is intended only for the use of the persons to whom it is addressed, and may contain
information that is privileged, confidential or protected under applicable law. If you are not the intended
recipient, and arc not authorized by the intended recipient 1o receive and deliver this facsimile, you are
hereby notified that you are prohibited from copying, disseminating or relying on this facsimile.

1F YOU RECEIVED THIS FACSIMILE IN ERROR, PLEASE CALL US COLLECT IMMEDIATELY.
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November 13, 2000

V1A Facsimile

Steven B. Moores, Esq.

U.S. EPA, Region VIII

Office of Regional Counsel, 8RC
999 18" Street, Suite 500
Denver, CO 80202-2466

@oo2

WALLACE KING MARRARO & BRANSON, FLLC
1050 THOMAS JEFFERSON STREET, N.W.
WasHINGTON, DC 20007

Phone 202.204.1000
Fax 202.204.1001

CHRISTOPHER H. MARRARO
Direct Dial 202.204.3720
cmarraro@wallaceking.com

Privileged and Confidential

Prepared for Settlement Purposes Only

RE: In the Matter of AMARCO, et al., EPA Docket No. SDWA-8-99-68

Dear Mr. Moores:

This letter replies to your letter of November 7, 2000, in which you asked two specific
questions. First, as evidenced by the enclosed memo, the sale of Grace Petroleum Corporation to
Samsen Investment Company occurred on January 21, 1993. Second, you inquired as to what
the relationship was between Grace Petroleum Corporation and Grace Energy Corporation.
Grace Energy was a publicly traded company and Grace Petroleum was a wholly owned

subsidiary of Grace Energy.

I trust that this response is adequate for your needs. Please call if you have any further

questions.

Sincerely,

CY% >

Chnistopher H. Marraro

CHM/kdc

Enclosure

cc: Joshua Levin, Esq. (w/attachment)
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January 21, 1@3{%@
YO
AW

MEMORANDUM

TO: J. P. GRACE W. L. MONROE

J. P. BOLDUC J. M. POSNER

F. E. BONA D. W. ROBBINS, JR.
J. M. BUTLER P. J. RYAN, 1l

P. D. HOUCHIN B. J. BMITH

P. B. MARTIN S. A. STROFF

R. N. SUKENIK
J. R. WRIGHT, JR.

FROM: ANTHONY G. RIDDLESPERGER

RE: GRACE PETROLEUM STOCK SALE
' SAMBON INVESTMENT COMPANY

On January 21, 1893, the stock of Grace Petroleum Corporation was transferred
to Samson Investment Company. ' The purchase price of $125,000,000, to be edjusted
in the future for certain contingencies, was wire transferred to W. R. Grace & Co.-

Conn.'s account #910-1-013572 at The Chase Manhattan Bank, New York.

ce: D.E. . Grimm
L. G. Besson
J. P. McMlillin
F. L. Ryan
R. H. Beber
D. B. Slegel
R. B. Lamm
C. R. Mathews
P. Greene
B. M. Cloffl}
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NOy 7 2000

Ref: 8RC
Via Facsimile

Christopher H. Marraro

Wallace King Marraro & Branson, PLLC
1050 Thomas Jefferson Street, N.W.
Washington, D.C. 2007

Re: In The Matter of AMARCO, et al., EPA Docket No. SDWA-8-99-68.

) -

Dear Mr. Marraro:

[ am writing to follow-up our telephone conversation of October 10, 2000. At that time,
EPA and the U.S. Department of Justice told you that attorneys had contacted us from the firm of
Goetz, Gallik, Baldwin & Dolan, who represent plaintiffs suing several named defendants,
including Samson Hydrocarbons Company, an apparent subsidiary of Samson Investments, Inc.
P.C. (“Samson™), in the U.S. District Court, District of Montana (Cause No. CV-98-108-BLG-
JDS). They informed us that at some point in time Samson may have acquired Grace Petroleum
Corporation. If that were true, W.R. Grace & Co. (“Grace”) may not have been the correct
named party on EPA’s enforcement order in the above-referenced matter.

During our October 10 conversation, EPA requested that you send us any information
your client might have that would explain what if any sale had taken place between Grace and
Samson. Inresponse to our request, you sent me a document entitled “Agreement for the
Purchase and Sale of the Stock of Grace Petroleum Corporation” (“Agreement”), which my
office received on November 1, 2000. We have several questions about the Agreement, the
answers to which we hope will clarify Grace’s history in this matter.

To begin, while the (undated) cover sheet of the Agreement references the purchase and
sale of “Grace Petroleum Corporation,” the Agreement itself (dated December 30, 1992), states
in the preamble to Article 1 that the sale is between “Grace Energy Corporation” and Samson.
The term “Grace” is defined in the Agreement (at Section 1.16) to mean “W.R. Grace & Co.-
Conn., a Connecticut corporation,” while the “Seller” is defined as “Grace Energy Corporation.”
The term “Corporations” is defined as “GPC and the GPC Subsidiaries.” The acronym “GPC” is

QPn'nted on Recycled Paper




defined as “Grace Petroleum Corporation.” Throughout the Agreement, the obligations of sale
are attributed to “Grace Petroleum Corporation,” not “Grace Energy Corporation” or any other
Grace entity. As a result, it not clear to me from the Agreement what relationship exists between
Grace Petroleum and Grace Energy corporations. Is there any other documentation you can
provide me to describe this relationship?

Also, we note that the Agreement describes a purchase and sale that is to take place on “a
date agreed upon by Seller and Purchaser in writing.” (Section 3.01) Therefore, the Agreement
itself does not document whether the purchase and sale actually occurred, and to what extent it
occurred. Is there any other documentation you can provide us to confirm that thé substance of
the Agreement was executed as it was described?

We hope to clarify soon the history of Grace’s ownership of the facilities that are the
subject of EPA’s enforcement order, which might further a settlement of Grace’s appeal of this
matter.

~

incersly,
=—=_ >
Steven B. Moores

cc: Joshua Levin, USDQJ




bee: ). Eppers (8ENF-L)
N. Wiser (8ENF-T)




WALLACE KING MARRARO & BRANSON, PLLC

Wallace
V‘((ﬁ 0 R 1050 THOMAS JEFFERSON STREET, N.W.
fleree WASHINGTON, DC 20007

ro Phone 202.204.1000
/ Fax 202.204.1001
son

CHRISTOPHER H. MARRARO
Direct Dial 202.204.3720
cmarraro@wallaceking.com

Privileged and Confidential
Prepared for Settlement Purposes Only

October 31, 2000

VIA Federal Express

Steven Moores, Esq.
U.S. EPA

999 18" Street

Suite 500

8RC

Denver, CO 80202-2466

RE:  W.R. Grace & Co. v. EPA - Docket No. 99-4223

Dear Mr. Moores:

As you are aware, we represent W.R. Grace & Co.—Conn. (*Grace”™) in the above
referenced appeal. In support of its position that Grace is inappropriately named in the
November 5, 1999 First Amended Emergency Administrative Order issued pursuant to the Safe
Drinking Water Act, Grace submits for your review and consideration the Stock Purchase
Agreement for the sale of Grace Petroleum Corporation between Grace Energy Corporation and
Samson Investment Company.

You should be aware that the Second Circuit has issued a briefing schedule in this case
and, therefore, time is of the essence if we are to settle this litigation.

Sincerely,
< b
l(,( /7/ ‘7 s TP,
Christophér H. Marraro

CHM/kdc
Enclosure

(03 Joshua Levin, Esq. (w/o attachment)
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GPC STOCK PURCHASE AGREEME\'
: ' ("Agzeemenl} z :_:f.- -

STOCK PURCHAS"::‘AGR.EEMENT dated. December 30, 1992 -by ‘and " -

‘i-between GRACE ENERGY CORPORATION a Delaware corporat:on havmg |

2 'jexecutwe ofﬁces at Two Gallerxa 'I‘ower Su1te 1500,713455 Noel. Road Dallas -

© Texas 75240 6681 and SAMSON INVESTMENT COMPANY a Nevada S

: :corporamon havmg executwe ofﬁces at ‘I‘wo West Second Street Tulsa Oklahoma S

~74103 _ : . | o
In con51deratxon of the rnutual covenants and agreements herem contalned
lthe partxes hereto ag'ree as follows - SR | |
- IR T ARTICLE 1.
. Deﬁnmons
'As used in this Ag'reement the followmg terms have the .meanings set forth
in thls Article 1. All Article, Sectxon Exhibit and schedule numbers and
‘ _references used herein. ref‘er to Artxcles and Sections of thls ‘Agreement and
. '.Exhxblts and schedules attached hereto or delxvered sxmultaneously herethh o
.unless otherwise specxhcal]y descnbed ) . ' ' ' T
1,01 "Closmg means the consummatlon of the purchase and sale of the .
, Shares as contemplated by thls Agreement ' . e
1.02 "Closing Date"means the date on which the Closmg occurs.
1 03 "Conﬁdenttahty Agreement means the Agreement dated as ofAugust '
' 31 11992 “between . Mernll Lynch Plerce Fenner & Srruth ‘Incorporated as
Representatlve of Grace. and Séller.and. Samson Resources Company regarding
the keeping conﬁdential ‘of certain “information l'urnished to Purchaser in

connection with its evaluation of an 'acqnieition of GPC.




”,-1:_04 "Corporatlons means GPC and the GPC Subs:dlanes

"1.05 "‘DOJ" means the Umted States Department of Justice. |
106 "Devoman Shale ‘Wells" has the meamng set forth in Sectnon 11. 10

1 1.07 'DT™ means Deloxtbe Touche. ) ‘
1. 08 "Eﬂ'ectwe Tune means 7:00 a.m. local time at the locat.lon of the
Producmg Propertxes on December 1, 1992

:1.09° "Employee Beneﬁt Plans means any bonus automoblle pension,
proﬁt sharmg, deferred compensatlon 1ncent1ve compensation, stock ownershlp,
stock purchase,.swck option, phantom_ stock, r'etrrement, vacahon,_severan_ce,
disabillty.,'f401(l_{) Plan;"change in '_contr.ol plans, ‘death benefit, life. insurance,
»hospitalizat‘ion health insu'rance or other plan or arrangement or understanding
(whether or not, legal bmdmg) provmmg beneﬁts to any present or former
employee ofthe Corporatlons ' '

1.10 'Envxronmemal Law" .‘rneans uny law, regulation rule, ordinance, by-
law, or order of any- Governmental Authorlty, which relates to or otherwise
imposes lxabxhty. obhgatlons or standards with respect to pollution or the
protectxon of t,he.envlronment in existence as of the date hereof.

1.11 "P"I‘C"means.t‘he Federal Trade Commission.

1.12 "GPC" .means Grace Petrolet.m Corporation, u Deluwure corporatlon

113 "GPC Subsxdxanes ‘means Berry _Gas Company, an Oklahoma
corporatxon GPC Markenng Company a Delavware eorporation, CPC '
'Transporter Inc a Delaware corporatxon 'and Petrodyne, Ltd., 'an Alberta
corporation, eachofwhlchlsawholl) owned subsidiary of GPC. ‘

1.14 "Defensxble Title” has the meaning set forth in Section 6.13.

1.15 "Governrnental Authorlty means the governments of the United

States of Amenca and Canads, anv state of the United States of America or




. _.provxnce of Canada “Or. any pohtlcal subdxvxslon thereof or. any agency, board .

: :-:.‘bureau department or. conun15510n ofany of tne foregomg

1 17 "Grace Entxty" means Grace or- any of 1ts subsxdlanes or afﬁhates

' jexcept for. the Corporatxons , o L
D 1 18 "HSR Act" means the Hart—Scott Kodmo Antltrust Improvements Act )
of. 1976 -as amended and the rules and regulatlons thereunder : '

1. 19 "Inspectlon Report" has the meamng set forth in Sectxon 11 04

1 20 "Leased Propertxes means real property leased by the, Corporatlons as__::_ R

- _;'descnbed in Exhxblt A other than Oll Gas and Mmeral Leases

11.21 lntentlonally omxtted ;- o - | |
1 22 "Matenal Adverse Ef'fect" means an adverse effect upon the busxness
. :ﬁnanmal condltlon or. results of operatlons of the Corporatlons taken as a.whole -
and havmg a value greater than $2:>0 000
RIS ¥ 23 "Net Reahzable Assets" has the meaning set forth in Sectxon 5.02.
- L 24 "011 Gas and Mmeral Leases -means 011 gas and rmneral leases 1n-;.
‘. 'whlch the Corporatxons own an mterest as lessee : o ' v g
| 1.25 "Perrmtted Encumbrances" has the meaning set forth in Sectlon 6. 13
1,26 "Producmg Propertxes means those assets of the Corporatlons which -
jﬂproduce or are capable of producmg 011 gas and other mxnerals mcludmg, butnot .
~11nuted to, oxl and gas 1easehold mterests workxng mterests overrxdmg royalty,.g
- mterests non partxclpatmg royalty 1nterests and other payments out of‘ .
productlon o ' ' L :
- 1.27 ) 'Propertxes : moans‘,'jreol' .property owned and .leased by .the .
. Corporatlons, other than real propert)' interests created by Oil, Gas and Mineral .

T Leases and the Producing Properties.




1.28 '~'ﬂdrchase Price' means $125,000,000, subject to .“a.djustment. as
provxded in Sectlons 5. 02 5. 03 and 11.04. | '

1. 29 "Purchaser ‘means Samson lnvestm_ept .Company, ) a; :l_‘!e_vade
corporataon ‘ : | -_ - . ' A .

1.30 "Related Facrlmes means all ‘real property (other t.han the Leased
Properties, the Oil, Gas and Mmeral Leases the Produclng Propertles and the

'~Propertxes) -and personal property and- other- nghts ‘of .any nature whatsoever.
owned by the Corporatxons and used in connectlon with operations conducted at or '
mcxdent or. related to the Oxl Gas s.nd Mmeral Leases Leased Propertles .
'Producmg Propertxes and Propertxes whether located on or off of the Oi], Gas and
Mineral Leases, Leased Properties;. Producmg Properties or Properties or on
properties pooled or umtrzed therethh mcluchng, but not limited to, all wells,
fixtures, casmg and tubmg, productlon - gathering, treating, processing,
compression, dchydrntion, salt water disposal and pipeline equipment and
facilities, tanks, motor- .vehic]es,. rr'ia'chi'nes, tools, dies, vessels and similar .
equipment and facilities, ofﬁce eqiiiprxrent, refere‘rxee materials, lease,,business
and other- records and files, and all hcenses leases, easements, permits, actions
and rights-of-way. ' -

1.31 "Scheduled.Closing Date" has the meaning specified in Section 3.01.

1.32 "Seller" means Grace Energy.Corporation a Delaware corporation.

1, 33 "Seller Group means Seller and its subsxdxanes and affiliates.

1.34 "Shares" means all of the 1ssued and outstandmg capital stock of GPC
which consists of 1,000 shares of common stock, par value $1.00 per share, all of
which is being purchascd and sold hereunder. -

1.35 Intentionally omitted.

1.36 "Tape” has the meaning set forth in Section 6.13.

1.37 "Tight Sands Wells" hasthe meaning set forth in Section 11.10.




1.38 "Title Variance" has::the'rheaning set forf;h in Section 9.07. o
- 1.'39 "\;otjng Debt" has the meani‘ng set forth in Section 6.04(e). .

i AR’I‘ICLE 2.

Purchase and Sale of the Shares: Consxderauon ‘

+.2.01 Purchase and Sale Upon the terms and subject to the conditions of this -

Ag'reement at the Closmg. Seller shall sell and transfer the Shares to Purchaser

and Purchaser shall purchase and acqulre the Shares from Seller. -

2 02 Payrnent. of‘Purchase Pnce In consxderatnon for the sale and purchase, L
of the Shares as descnbed in Secnon 2 01, Purchaser shall pay to Seller the

Purchase Pnce in the manner descnbed in Article 4.

ARTICLE 3.
: Clcsithate Termination

3.01 Scheduled Closmg Date The "Scheduled Closing Date" shall be a date . .

agreed upon- by Seller and Purchaser in wntmg, which date shall be no later than
the third business day followmg the fulfillment or waiver of the conditions. set
forth in Sections 11.05 and 12.03, unless Seller and Purchaser shall agree to a

different Scheduled Closing Date in an amendment t this Agreement executed

Tand delxvered in accordance thh Sectnon 18.07. For purposes of this Artxcle

" busmess day shall mean 8’ day whnch is not a Saturday or Sunday, nor a day on

which banks are general]y closed in t.he Crt} of New York.
3.02 Termination.
' (a) | This Agreement may be terminated at any time prior to the
Closing by mutual written agreement of the parties. _
(b) If the conditions set forth in Sections 11.05 and 12.03 have not all

been fulfilled or waived by the party entitled to waive such conditions on or before




,,,;February 15 1993 unless tbe partxes shall agree. otherwise in an amendment to -

t

;thls Agreement executed and dehvered in accordance thh Sectlon 18 07, then

either Seller or Purchaser rnay termmate thrs Agreement, subJect to the a

'prowsnons of subsectron (d) of thxs Sectlon by.| gwmg notice to the other in the
manner provnded in Sectlon,16.01, at any time prior to the fulfillment or.wawer of
all such conditions.

(c) Iffor any reason. the Closmg shall not have been consummated on

or. before the Scheduled Closxng Date, elther Seller:or. Purchaser shall have the.

ngbt to t,ermmate thxs Agreement sub_)ect to the: provxsxons of subsactron (d) of
- 'this Section, at any time thereafter by gwmg at 1east three busmess days'advance
notice of such terxmnatlon to the other. = - ‘

(d) The termmat:on of this Agreement, whether in accordance with
any of the precedxng provxsnons ofthrs Agreement or otherwxse shall not affect the
‘rxghtq of cxthcr Scllcr or Purchu e ugumst the other for lxabxlxty or damage
" caused by or arising out of the breach of am covenant or agreement contamed in
this Agreement; provxel_ed, however, that upon termination in accordan_ce with the
preceding provisions of this Section, the parties shall be released from any and all
liability or damage for breach of any of the representations and warranties

contained in Article 6 or Article 7.

' | ARTICLE4. -~

Actrons at Closmg stcharge of Certam Obligations;
-Further Assurances

' 4.01 Closing. The Closing shall take place at 9:00 a.m. local time at the
offices of GPC at Oklahoma City, Oklahoma, or at such other time and place as

the parties hereto shall agree in writing, on the Closing Date.

4.02 Actionsat 't.he'Closing. At the.Closing:

.6.




( ) Seller shall delxver to Purchaser ceruﬁcates represenrmg the

f :Shares together w1th executed stock powers.

'(b) Purchaser shall deliver to Seller the Purchase Prlce, in.
immediately avallable ‘United States funds by -wire transfer. to an account.
desngnated by Seller .

(c ) Seller shall deliver to Purchaser (i) any minute. books and sbock

transfer books of the Corporatlons that are not then in the possessmn of -the

Corporatlons and (ii) legally effective resxgnauons ofsuch directors and ofﬁcers of

t.he Corporatxons as Purchaser has requested. Wlthnn a. reasonable time after the
Closmg, Seller will dehver to: Purchaser any records of the Corporations that are
not thenin the ‘possession of the Corporations. ‘

(d) Seller shall deliver to Purchaser the certificate described in

: Sectxon 11. 08 and opmlon ofcounsel described in Section 11.09.

.(e)._' Purchnscr shull delwer to Seller the certificate descrxbed in
Sectnon 12.06, and opinion ofcounsel descrxbed in Section 12.07.

4.03 Effectxveness of Closing.- No action to be taken or dellvery to be made

at the Closing shall be effective until all of the actions to be taken and deliveries
to be made at the Closing are complete.

4.04 Further Assurances JAtany tlrne and from time to time from and after

t.he Closmg, Seller and Purchaser shall at the request and ‘expense . of the

requesting: party, take all such-actions as the requestmg party shall reasonably _

.request in order to fully and effectively conform to the intents and purposes of this .

Agreement.

4.05 Dischaszc ‘of Certain Intercompany Accounts. Except for arms length

transactions for goods or services otherwise included in accounts receivable or

payable, any amounts owed by any Grace Entity to the Corporations, or by any of




‘the, Corporamons to any Grace Enmty, shell be deemed paid and dxscharged. »

effectlve as’ of the Closmg Date

. ARTICLES.

Purchase Pnce Ad)ustments

©'5.01 Closmg of t.he Books As of the close of business on December 31, 1992

GPC will close the ‘books »of the Corporatlons consxstent with past 'practxces
Purchaser shall be perrmtted bo have: 1ts representatlves and advxsors observe the o
--'.closmg ‘of the books As soon as practxcable after December 31 1992 but i in no.
_event later than _thlrty days after closmg of the books qf.the Corporations, GPC
shall prepare a consolidated balance sheet of the Corporations as at December-al,

1992 (“December'3l" 1992 Balance Sheet") The December‘31 11992 Balance

Sheet shall be prepared on a gomg concern basis. usmg the accountmg pnnc1p1es

contamed in Grace s Flnanclal Accountmg Pollcy Statements manual and the

same levels of matenalnty, account’ c]asmﬁcatxons and procedures as used to
prepare the unaudlted consohdated balance sheet of the Corporanons as.at
November 30, 1992 (November-30, 1992 Balance Sheet - Column 1), a complete
copy of “hlch is attached as a Schedule to this Section. In addition, GPC will
prepare ‘an Ad,)usted December 31 1992 . Balance Sheet representlng the
December 31 1992 Balance Sheet revnsed to exclude the assets and liabilities of
the Thomasville Field and the East Texas Region included in the December 31

1992 Balance Sheet (reference is rnade to the November 30,1992 Balance Sheet -
Column 4). '




.02 _Purchase Price Ad ustment for Net Realizable Assets 2 o

‘(,') : Not later than uly 1 1993 Purchaser shall delrver to Seller :

| f-Purchasers calculatron of the (x) sum of the amounts reflected m the Ad)usted

- December 31, 1992 Balance Sheet as’ may be modxﬁed to confonn to the provrsrons K

A 2 thrs Agreement of t.he

- all partres other than Seller and Grace and mventorles whlch have been reallzed .
©or are collectnble. less accounts and notes payable, hank overdrafts accrued

habrlrtxes long terrn and deferred ‘income (but not 1ncludmg Income 'I‘ax

[ _-.habxhtles retamed by Sellerfas: stated in Artlcle 17 and accrued msurance and;

S 'Q.émployee beneﬁt obhgatrons also bemg retalned by Seller) (u) plus or minus the. BT

g 1tems hsted in Sectlon 5 03“hereol' " sald sum belng the._ Net Realrzable Assets e

For purposes of deterrmnmg the: ltems mcluded in (l) above the same detarled C

: account compxlatron procedures as per the Schedule to th:s Section shall be used
: :_(b,) Except as modrﬁed by Sectnon 5.03 hereof the values of all amounts .
5 mcluded in l\et Realxzable Assets shall be deterrmned on, the basrs of the
‘-gaccountmg prmclples used to prepare the Ad)usted December 31 1992 Balance
Sheet provxded that any amount shall not exceed 1ts reahzable and collectrble
value R R S
() Seller shall review Purjjc}'iaser"s ca_lculation of Net.'-Re_alizable Assets.
and will notify Purchaser not later than ninety (80). calendar days after the
: dehvery ofsame to Seller ofany objectnons Seller may. have to the a.rnount ofor the ‘
fallure -of Purchaser to mclude any rtern in the calculatxon Seller and Purchaser
wrll thereafter negotxate m good falth to deterrmne the amount ofor whether any .
item or-items should be lncludcd or- not 1ncluded in the calculatxon and Purchaser
will afford Seller and/or its representatwes access to all of the books and records of

the Corporatrons to allow Seller to make such determmatlon In the event that

one hundted twenty (120) days after. Purchaser dehvers its calculatxon to Seller,

9.

rporatlons cash accounts and notes recervable from.:' C




Seller and Purchaser are stxll unable to. agree on the value or the mclusmn of any
_1tem in such calculatlon the followmg will apply as to each such 1tem g

(i) With respect, to any asset to be mcluded in Net Redluuble Asset.s
Seller will have an optlon to either (A) obtam an ass:gnment of such asset from
the Corporations, or (B) submit the matter bo DT for a determmat.lon of the value
thereofas prescnbed in ltem (m) below . .

(u) Wlth respect to any habxllt,y to be mcluded in Net Reahzable .
Assets beller w111 have an optxon to exther (A) assu.me such liability, or. (B) subnuL
the matter to DT for a deterrmnatlon ofthe value thereofas prescnbed in nem (iii)
below; U e

(i) Anylitem submitted to DT will be evaluated by.-DT and

appropriately mcluded or not mcluded ‘in the calculatnon of Net Reallzable
Assets based upon t.he cntena for such 1tem set forth m the provisions of this
Ag'reement DT's determmatxon mth respect to any such item shall be completed
as soon as p0551ble after submxssxon thereofto DT and will be final and binding on,
and nonappealable by, Seller and Purchaser Seller and Purchaser will each pay
one-half of DT's fees and expenses _

(d) Subject to the foregoing, the calculatxon of Net Realizable Assets w1ll
for the disputed items_relating to the calcul_atioh_,of Net Realizable Assets, be
adjusted as follows | A '

' (1) Increased or decreased as the case may be, for t.he dlfference (plus
or mmus) between the ongmal valuatlon of such. 1t,erns and the valuation of such '
items as deterxmned by DT.

(i) Decreased by the original valuatiou of such items for anv assets
assigned to Seller. -
(i1i) Increased by the origihal valuation of such items for any

liabi liﬁies.t}ssumed by-Seller. .

-10-




;‘:.:'_( DAY, In the event that the amount of the adjusted Net Reahzahle Assets xs;_

g :‘less tha.n zero then no late _~than ten days followmg the later of. elther ag'reement.-.'v" .

- of the pames or DT's detenmnatxon ol' all items to.be. mcluded in: ad)usted Netn:;:n,. '

'Reallzable Assets Se]ler wtll pay to Pumhaser (by check) the dlfference between ,.E.: L

the amount of adJusted Net Realxzable Assets and zero, t.ogether thh 9. percent.- :

Ry Eper annum srmple mterest thereon calculated from the Closmg Date unul the;'_'?}. e

"date of. actual payment thereoi' In the event t.hat the adjusted Net Reahzable;{f" oL

e "':Assets 1s greater t.han zero. then no later t.han ten days followmg the- later of-;f',

exther agreement ofthe partxes or DT's determmanon of all. xtems to be mcluded in, e

adjusted Net Reahzable Assets. Purchaser will - -pay’ to Seller (by check) the,-':-"

dlf'ference between zero and the amount of adJusted Net Realizable Assets_
'toget.her thh 9 percent per'annum sxmple mterest thereon calculated from the
Closmg Date until the date ofactual payment thereof.

- 5. 03 Ot.her Itcms to be Includcd m Net chlnzable Assets The amounts

assocxated th.h the followmg 1tems shall enther modxfy the values to be included

B m Net Reahzable Assets or shall be addmona] 1tems to be mcluded t.herem

(a) Wlth respect to all of the Corporations" bank accounts. t.he sum total of
all of the. followmg amounts shall be included as.an asset or. @ habxhty, as
‘ :npproprxate in the calculatxon ocht ‘Realizable Assets: o - -
) o E {(i) The. net amount of all cash payme'xt.s and transfers (cleared or.;

' ?out,standmg) made out of and/or mto the Corporatxons bank accounts to or: from .
-Seller, Grace or’ any afﬁlxate on and after January 1, 1993 and through t.he
Closing Date; and - _ ' »
(u) The total amount of all cash payments (cleared or outstnndmg)
pertaining to any period prior :t,,o Ja,nuary' 1, 1993 made by the Corporations on
and._afterV'Jangary i,'.l§933an& t;nreugh the Clesing Date for 'tne Corporations'.

11




payment ot’-any’axnoun't"to'enit'itles other than thos.e'?re'fer'red to in item (i) above
not otherwxse mcluded as a llablllty in the calculatlon ofNet Reallzable Assets

' (b) In heu of the valuatxon procedures otherwxse apphcable to such 1tems .

_ pursuant to Sectlon 5 02 he of'.Purchaser no later than Apnl 1 1993 may cause j":

ol or any portlon (at Purchasers sole dxscretxou) of the Corporatlons rnatenals
L -’and supphes mventory to be desngnated for sale to and b1dd1ng by thxrd partxes
Upon receipt of the thlrd party offers Purchaser w1ll dlSclose all such thxrd party J |

offers received to Seller Seller wrll thereafter have ten (10) days to elect, for 1tself

or lts designee, .to; purchase saxd 1tems mcluded in the ‘third- party offers for an s

'_.arnount equal to 100% ofthe hxghest thl!‘d party olTer In the event Seller SO, elects ;

o to purchase sald Ltems VtheA '1)'Seller w:ll xrnmedxately pay the purchase price to

‘~Purchaser (whxch amoun of.‘j‘ ash recewed shall not be cons:dered in ‘the

calculatxon of Net Reahzable Assets) (u) the amount for such xtems to be included

in thc calculatlon ocht Reahzablc Assets will be equal to the hxghest thnrd -party

'offer less apphcable sales taxes, and (111) Seller w1ll munedlately take custody of

all such items. In the event Seller does not so elect. to purchase such ltems then
;Purchaser w1ll have ten. (10) days to. elect to requlre the Corporatxons to retam all
such items, in whlch event the amount to be mcluded in the calculation of Net
Reahzable Assets wxll be equal to - 100% of the hxghest third- party offer. In the,,
event neither Seller nor Purchaser rnake an electlon to purchase such items, then
the amount for. such 1tems to be mcluded in the calculatxon of Net Reahzable -
Assets will be an amount equal to the hlghest thlrd party offer, less appllcable
sales taes. ‘ : _ ' B . '

: ,4..(c) Net Reallzablc-Asscts‘shall ‘include or- shall not lnclude'as habxlxtles )
(or as assets for refunds) arnounts for Income Taxes (as deﬁned in Article 17) as

prowded in Article 17. hereof :

-12-




(d) Net Realxzable Asset.s shall include as habn]mes all ad valorem ‘

severance and productxon tax accruals (less $50, 000) to the extent such accruals

" relate t,o the Producmg Propemes and Related Facilities but excludmg from such o

‘calculation any such tax assessments arlsmg out of contractual settlements by the .

Corporations of .take-or-pay clalms, gas purchase contract buyfdowns,_go,vernment
pricing regulations or like ‘occurrences, or relating to gas plants.in .»w.hic_h the
Corporat.lons own -or have owned an interest, for which Seller and Grace have
' ~;prov1ded mdemmﬁcatlon bo Purchaser and the Corporatlons pursuant to Sectxon g
u(e) ' Any anld j.'all a.d‘justmen'_t,s 'ta'fthe -Purcaase Price -result_ir_xg frum
Purchaser's Title Variances as determined pursuant to Section 9.07 shall be
included as either an asset or a‘liability as appropriate in the calculation of Net
Realizable Assets. .

() Purchaser shall determine the gas balancing position of all wells net to
the Corporations' revenue interest. Any difference.between (i) the aggregate,
'volume so deterrmned by Purchaser as of the Eﬂectwe Time and (u) 2 490 100
MCF overproduced gas balancmg position as represented by Seller shall be
multiplied by $1.00 per MCF and the.resulting amount included as either an asset
or liability (as appropriate) in the calculation of Net Realizable Assets.

(g ) The Corporatxons estnmated net revenues from oil, gas or ot.her sales
for t.he month of December 1992 mcluded in GPC'’s general ledger account #110-

1205 shall not be mcluded as &b asset'in the calculatmn of Net Realxzable Assets

(k) The .Corporations’ estimated net workmg interest share of ‘well
operating expenses for the month of December, 1992 included in GPC's general
ledger account #336-004 shall not be included as a liability in the calculation of
Net Realizable Assecs.
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‘(i) Well costs (no matter when they are actually mcurred or paid) shall be
mcluded in the calculatxon of Net. Realxzable Assets as follows

C) - All dnllmg, completwn and pxpelme connectxo'l costs. for t.he

wells lxsted on Exhxbxt "B" attached hereto shall not bc included as lxabxhtxes

(u) All acreage dnlhng, complehon and pipeline connectxon costs
(pursuant to outstanding AFE’s executed by GPC prior to the date hereof).not '
actually pmd prior to. January 1 1993 and apphcable to any well or wells .not
mcluded on Exhlbxt “B“ (mcludmg all Devoruan Shale Wells) shall be mcluded as
habxlmes, w the extent noL already mcluded as llabllltlcs in the. culculatmn of Net
Realizable Assets A L A

(iii) All acreage, dnlhng, complenon and pxpelme connectmn costs for .
wells drilled pursuant to AFE's approved or executed by Purchaser subsequent to
the date hereof shall not be included as liabilities. - -

(iv) Al acreage dnllmg, completion and pipeline connection costs
attnbutable to the: Manley No 1- 16 well shall be included as habxlmes in the
calculation of Net.Reahzable Assets to the extent not already mcluded as 8
" liabilityin the :calcula,tion of Net Realizable Asset..s.' Purchaser shall cause Seller
or Seller's designee to receive all pertinent weil information available to
Purchaser. Seller or Seller’s designee shall be responsible for muking any casing
point or completxon elechons and shall have the. optxon to be exercxsed no later
t.han sixty- (60) days followmg completxon to requxre the Corporanons to assign to
Seller or Seller’ s designee the Corporatxons interest in said well. _

All prepayments of drilling, completion or plpelme connection costs made
prior to January 1, 1993, shall be applied to reduce the liability set forth above.

() The reduction in the value of future Section 29 tax credits applicable to
all Tight Sands Wells and the reduction in the value of future Section 29 tax

credits applicable to and/or gas production from all Devonian Shale Wells, as
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}f;calculatxon of N et Reahzable Assets

F (k) & The remmmng amount of payments due for any and all buxldmg leases -

Zi{:(other ‘than- the Oklaho :

.y:'_"Office Leases) ofﬁce equlpment and vehxcle-. -
’ leases or. ot.her sumlar comrmtment leases or rentals as of May 31, 1993 (whxch.p-'

_are not cancellable within 60 days W1thout penalty) shall be. dxscounted o present L

e ~value at the then exlstmg pnme rate as publxshed in the Wall Street Journal and c

;"the resultmg amounts shall be mcluded as. llabxlmesﬂm the calculatxon of Net f. '

. ";Reahzable Assets ::Ef51~::::~§- : Sl * o .

-(1). The amount of. $150 500 (Canadnan) representlng the. Corporatlons :
ownershxp interest.in the Vlkmg Kmsella package located in Alberta Canada.
and the Hudson area package located in Alberta, Canada (whxch mterests shall be _

) '_.Net Reahzable Assets subject to adjustment f‘or any. Tltle Vanances as provxded :

V herem o A - - ' : .
-(m). The amount ol' any termmatmn and/or cancellatxon payments_.

attributable to the cancellatlon of the Chautauquadrilling consultant contract in

Alberta Canada and actually pald by the Purchaser or.the Corporatxons shall be -

mcluded asa lxabxhty in the calculatlons of Net Reahzable Assets. .

_ (n) Purchaser and Corporatxons recogmze that many 1tems of expendxtures :

; for general end admmlstratwe expenses ‘taxes (other than 1ncome) and anome '

Taxes have been or will be actually paid by either. Seller or Grace (but not by GPC

or Purchaser) and charged to.GPC through a non-cash accountxng entry (“Non-.' '

~ Cash Chearges™). With respect to such items, the parties agree as follows:

(x) No. accrual for Non Cash Charges wxll be recogmzed as 8 llabxlxty in

Ry the calculatxon of Net Reallzable Assets




(u) No prepaym tfﬁfor Non Cash Charges wnll be recogmzed as an,. :

C asset in the calculatlon ofNet Reahzable Assets

“.(0) Any cash. emount for the payment of vahd charges by the Corporattons ‘ _

: .'occumng durmg penods prlor to. January 1 1993 and recewed by Purchaser‘j' L

o subsequent to. Closmg for whxch an account receivable balance was not recorded as -
of December 31, 1992 shall be included as an asset m the calculatlon of Net
Realizable Assets ' R

(p) Excluded from the calculauon ofNet Reahzable Assets is the hablhty for._;f .

- the vanous contmgencles ‘set forth on the schedule to thls Sectlon for whnch Seller -
1smdemn1fy1ng Purchaser, Pl et

*5.04 Items Excluded from Net Reahzable Assets Specxf‘cally excluded from -

the calculatlon of Net Reahzable Assets shall be the followxng lxablhtxes and.:
Aobhgatlons ‘the responsxbxhty for payment of which shall be retamed by Seller.. :
(and whxch amounts shall not bc paxd by. the Corporattons) )
(a) All severance payment and termlnatlon habnhtnes assocxated thh the
termlnanon of the Corporatlons employees whether terrrunated before or after
the Closing Date '
(b) Intentlonally Omxtted _
() All liabilities assocxated with the pay roll of the Corporatxons for all

periods through December 31 1992 mcludmg, but not lumted to, base payroll

mcentwe bonus, comzmssxon or performance based payments payroll taxes and .

related benefits payable pursuant to! the Employee Benefit Plans, A Grace Entity
- shall make payment of such amounts directly to the Corporatlons employees.
(d) Except for thc ad;ustment provxdcd for in Scction 5.03(f) hereof, there.

' 'i'shall (except for amounts of - excess and overrldmg royaltxes related to .

overproduction mcluded m account #316 002 “Accounts Payable : 011 and Gas. ‘
Suspense which at November 30, 1992 amounted to 5196 264 62) be no assets or.
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- liabilities related to the ‘Cdrporetions' gas balancing' positions included in the -
calculation of Net Realizable Assets.

5.05 Obl#igation'.:fto Fund Bink _Accounts. " ‘Effective at ‘the Closing, '

Purchaser shall assume Seller'sobligations to all banks at which the Corporations
maintain disbursing accounts to fund all overdrafts on such accounts resulting

4 from dlsbursements by t,be Corborations regardless ‘of whether sucb_

Seller shall use. its. best efforts to. rrummnze account over drafts elther by .

mmntaxnmg sufﬁcmnt cash balances to ‘cover. out..tundmg checks and/or
accelerate ‘or delay - paym_ents' durmg. the week immediately .preceding the
anticipated closing. '

5.06 Proceeds of Lawsmt The partnes acknowledge that GPC has .an

- mt,erestm the outcome oanller Brothers et al. v, State oanchxgan et al Cause

No. 88- 11848 CM as ﬁled in the Court of Claims in the State of Michigan,
pursuant toa letter agreement dated September 18,1989 between Wolverme Gas
and Oil Company, Inc. and GPC, as amended. Immediately prior to the Closing,
GPC shall assign all rights under such agreement to Seller or its assignee and
Seller or its:assignee shall assume all of GPC's obligations thereunder, and shall
bear ull costs and expenseb rclated thereto. Upon ﬁnal disposition ofsuch lawsuit,
’ Seller or 1ts assxgnee shall be entltled to recewe all amounts to whlch GPC would
be entitled under such agreement and GPC shall promptly remit to Seller or its

assignee all monies received by GPC in respect of such agreement.

- ARTICLE 6.

Rebresentations and Warranties by Seller

Sellerhereby represents and warrants to Purchaser as follows:

6.01 Incorporation.
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(a). -Seller is a corporation duly organized validly existing and-.in
good standmg under t.he laws of; the State of Delaware with full corporate power to .
- _enter mbo thls Agreement and perform its obhgatxons hereunder and thereunder

'(b) Each of the Corporatxons 1s a corporanon duly orgamzed valxdly
exisﬁng and in good standing under the laws of its jurisdiction of incorporation,
with full corporate power to operate its business as currently conducted and.is a
corporation duly oualiﬁed and in 'goo'd standing to do business in eech jurisdiction
in which the nature oflts business makes such qualification necessary, other t.han
- in such Junsdrctxons where the fmlure sn to. quallfy would not have a Matenal
Adverse ‘Effect. The schedule ‘to thxs Sectxon sets forth (i) the Jurxsdxcuon of
incorporation ,of eac_h ..Corporatlon and (i) the. ]urlsdlct‘lons‘ _wl_ne_re .each -
Corporation is authorized or othem’iee qualified ‘to do business as a foreign
corporation. .

6. 02 Authonzatxon Subject to the approval of the boards of directors as
provxded in Arucle 12 Seller has all requxslte corporate power and authorlty to
enter into thrs Agreement. Upon such approval, the execution and delivery of this
Agreement by Seller, and the performance by Seller of its obligations hereunder,
will be duly and validl)‘a'authorized by all necessary corporate action of Seller; and
upon such approval, this Agreement will ha;/e been duly executed and validly
delivered by Seller and be legally binding on Seller -

6.03 No Conﬂlct The execution and delivery of this Agreement by Seller
and the performa.nce by Seller ofits obllgamons hereunder do not (a) conﬂlct with
the certificate ol’mcorporatxon or by-laws of Seller or (b) result in any breach of
any of the provisions of, constitute a default under, or give rise to a right of
acceleration of any material obligation or to loss of a material benefit under, any
judgment, order, decree, writ, permit, concession, franchise, license or agreement

to which Seller is a party or by which Seller is bound, which breach or default
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i

encumbrances charges, agreements voung trusts and proxres

"wodld'rnetéf’i’all‘y;"féd‘{'efrsezljl:?"z;i"ffe:c‘t ft,ihe jeb_ility of_?‘Senller?to exechte, deliver or .0 """

perforrn 1ts obhgatlons under thns Agreernent

6 04 Capltahzatlon

(a) The schedule to this Section sets fort.h the authorlzed lssued and

outstandmg capital stock of each ofthe Corporauons

(h') ) Seller is the sole record and beneﬁcxal owner of the Shares, and

.‘ .GPC s the sole record ndib‘eneﬁcxal owner of all of the outstandmg capital'stock. " :
o jOfthe GPC Subsnd:anes The Shares and the outstandmg capltal Stock ofthe GEC o o

' ~_(c)‘ 'I‘he Shares and the outstandlng shares of the capltal stock of the. )

.GPC Subsxdlanes have been’ duly and vahdly 1ssued and are fully -paid and

nonassessable and were, not 1ssued in vxolatxon ofany preemptlve rxghts

(d) There are no nghts, subscnptxons. wurronts, optxons, calls,

commxt.ments converswn rlghts or agreements of any kind outstandmg or-in - -

effect to purchase or otherwxse acqmre (1) the capltal 'stock of any Corporatlon or
(i1) any oblxgatxons of any klnd convertlble into or exchangeable for any shares of
capxtal sbock of any Corporatlon -

(e) There .are no bonds, debenturcs, notes or othcr mdebtedness

"'havxng the right ' to vote on any matters on whxch the shareholders of the o

Corporatlons may vote ( 'Votmg Debt") 1ssued or outstandxng

- 6.05. thgatlon and Clalms Except as set. forth in the schedule to thxs~ :

-Secuon there areno: actlons smt.s or proceedmgs (1ncludmg any whxch have been

or may be asserted by any Governmental Authorlt}) pending, or to the knowledgc

of Seller, which knowledge shall be exther (1) the present personal knowledge of

“the_ Seller's vice president, AF:"':L.'Ryan,‘j after consultation with the Corporations’

officers or (ii) as reflected in the Corporations’ files and records, threatened
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aguainst Seller or any Corporatnon or afTettmg Sellez any Corporatxon or. thexr

.-_respectxve Leased Propertxes Oll Gas and Mineral Leases Propertxes, Producmg 4
’-.Propertles and Related’ Facnlmes whlch would reasonably be. expected to (i)
materially adversely.affect the ability of Seller to.execute,.deltver or perf_orm _1ts :
obligetions under this Agreement, or (ii) individually or in the aggre#ete have a
Matena] Adverse Effect ) R o '

6.06 Labor and Employment The schedule to t.l'us Sectxon sets forth a hst of

(a)all collectwe bargammg or other agreements with labor unions to wlnch any'_
. ":-Corporatlon isa. party. and (b) all wntten employment agreements, polxcxes or.-
procedures not cancellable wnthm sxxty (60) days to which any Corporatxon is a
party which may remain in effect after the Closing Seller has delwered W
Purchaser true and complete copnes of any such agreements ‘and documents
Except as set forth in the schedule to. thxs Section, none of the Corporauons are
partxes to nny oral or wntten agreement plan or: arrangement with any officer,
director or employee of any of the Corporatxons (1) the benefits. of Whlch are
contxngent or the terms of which are altered upon the occurrence of & transaction
involving any .of the Corporations -of the nature of any of the transections
contemplated by this Agreement, (i) requmng severance benefits or other
benefits after the termmatlon of employment regardless of the reason. for such
termination of employment (iii) under whxch any person may receive payments
_ subJect to the tax unposed by Sectxon 4999 of the Internal Revenue Code of 1986,

- as amended (the "Code") or (iv) any of the benefits of whxch will be 1ncreased or
the vesting of benefits of which will be accelerated, by the occurrence of any of the
transactions contemplated by this Agreement or the value of any of the beneﬁte of
which will be calculated on the basis of any of the transactions contemplated by

this Agreement.
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6 07 Insurance

(a) ’I‘he schedule to thrs Sectxon descrxbes the. propertv casualty and .
5111ab111ty insurance coverage mamtamed by oron behalf of each Corporatlon

(b) All xnsurance coverage for the Corporatxons under the Grace

' "‘msurance programs shall bermmate at 12 0l.a.m, CST on the day followrng the o

- day of the Closmg (the "Cut-OfT‘) w1th respect to events or occurrences followmg,
the Cut-Of. o - ' '

Immedxately upon executlon of thls Agreement Seller shall provide : to R

T "'Purchaser a]l loss hlstorles. revenue and well mformatron worker s compensatxon :

. :modxﬁers and other mformatlon requ1red by Purchaser sinsurance carners

(@) ‘The Corporatxons shall ‘be covered under the. Grace msurance
programs described in the Schedule ‘to this. Section, subject to the terms, .
conditions and limits of the apphcable insurance policies, for events or

- accurrences preceding_the Cut-Off only as specifically provided in this Agreement.
.No.deductibles applicabl_e4to:.tn'e ins:ur_ance: coverages described in the schedule to,
this Section snall be charzgea'b‘le to the Corporations subsequent_ to the date hereof.

(d) Coverage for the Corporatlons under Grace s excess. hablhty :

' 1nsurance as descnbed in the schedule to this Section and subject to the terms
condrtlons and limits of the applicable i insurance policies, shall terminate on _the

- exprratlon date of the current pohcy penod wnth respect to events or occurrences

- precedmgthe Cut-Off. ;1 L ,. .' A : ' -

(e) Blanket Cru:ne and deuc1ary anblhty msurance’ coverage for the

Corporatlons shall termmate w1th respect to. claims made after the Cut-Off.

b . " (f) Neither Purchaser nor any Corporation shall be liable to. any Grace

Entity or any insurance carrier providing coverage under the Grace insurance

programs for any charge or assessment for which such Corporation rni‘ght

otherwise be liable after the Cut-Off under the Grace insurance programs, nor

.21.




»shall Purchaser or any Corporatxon be entltled to any: credlts or. refunds whlch:

"fsuch Corporatron mlght othervnse be entltled to receive. from Grace or any such RS
*" {nsurance carrier after the Cut—Off under the GraCe insurance programs, except as

othermse provxded in thls Agreement

(g) Purchaser and the Corporatxons shall glve prompt notlce to Grace .

: fof all clarms whxch are covered by Grace msurance _programs. and whxch shall. :

.“contmue to be mamtamed by: Grace for the Corporatxons after the Cut-Off as .
3 descnbed in’ this. Agreement Upon notice of any clalm Grace shall not.rfy t.he
‘appropriate msurance ‘carrier Qnd.er, ghe Grace insurance program and,.in

conjunction with such insurance carrier, shall have the right to direct the

mvestngatlon negotlatxon and Af apphcable the, defense of such clalm and to . .

'settle or: otherwxse dlspose of such claun w1thout the consent or: approval of.. -

Purchaser .or_eny of the Corporauons unless such settlement or drsposxuou
,radversely affects the ongoxng operatxons of . the Corporanons in whrch event
settlement or dxsposmon shall not oceur wrthout the consent or approval of
Purchaser. The parties shall cooperate. thh each other relative to the exchange of
records and other. information necessaryfor the reporting, investigation ; and if
'apphcable defense of such clalm Purchaser shall cause the Corporauons to ma.ke
thelr employees avarlable as may be necessary m connection - vm,h the
'mvestlgatlon or defense of ¢ any such. claxm A A
Grace Seller and GPC acknowledge that Grace or Seller has obtained
on behalf of the Corporations certain performance bonds, bid bonds and other
surety instruments relating to the Oil, Gas and Mineral Leases, ‘Leased
Properties, Producmg Propertles Propemes and Related Facilities ("Bonds™) to
secure certain obhgatmns of ‘the Corporatxons and that Grace and Seller are.
oblngated to mdemmfy the suretles As promptly as. practlcable after the Closmg.

Grace or Seller as the case may be shall'cancel all Bonds whlch are cancellable
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As soon as prﬁacticable_.fg.llc‘)yy'irllg‘t.he Closing, Purch:aser shall obtain, or cause GPC

to obtain, "reblacemen“ts.'for those’ Bonds which -ere ‘not cancellable. "‘Upon

.obtauung each such replau:ment Bund Purchaser shall promptly no»xfy Grace .

.and will use: reasonable efforts w arrange for Grace or Seller as the case may. be, ..
“'to be releas‘ed from th_e Bonds which have been replaced. During the period
between the Closing and the date Purchaser or GPC obtains sﬁch replacement
Bond and release, Purchaser shall pay Grace or Seller, as the case may be, all .
premiums and other fees charged by the surety to Grace or Seller with respect to ‘
the prior | Bond for such pernod Purchaser shall also mdemmfy Grace and Seller
.and-save and hold each of them harmless from and agamst any and all liabilities,
costs, losses or damages (including reasonable attorneys fees) suf'fered by Gracev.
.or Seller as a result of .any act or omission by any of the Corporations which

require the surety.under:a Bond to perform according to its terms.

-6.08 Emolovees; Benefit Plans. The Corporations have no Employee

- Beneﬁt. Plans

6.09, Envn'onmental (‘omplmnce “Except as set forth in the schedule to thls_
'Sectxon to the knowledge of Seller (Whlch knowledge shall be either (i) the present '
personal knowledge of Seller's vice presxdent, F. L. Ryan, after consultation with
the Corporations' officers, or (ii) as reflected in the Corporations' files and
records), the operations of the Corporations on the Leased Properties Oil, Gas and
Mmeral Leases Producmg Propemes. Propertxes and Related Fac111t1es are in
substantxal comphance thh all Env1ronmenta1 Laws, except where the failure so
w comply would not reasonably be expected to have a Material Adverse Effect.
Except as set forth in the schedule to this Section, to the knowledge of Seller
(which knowledge shall be either (i).the present personal knowledge of Seller's
vice president, F. L. Ryan, after consultation with the Corporations' officers, or

(ii) as reflected in the Corporations' files and records), said operations of the
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- Corporations on the?L'ea‘sied‘Propertie's!,'Oil, Gas and'?l\f_Iinera_l Leases, Producing

Propérties, ‘Properties. and‘fRelated“Fac'ilities are not subject to any~existi‘ng, )

: 'pendmg or- threatened (1) actlon SUIt or. claxm by a landowaer or. thxrd party
" allegmg damage to hlS property, underlyxng fresh water aqu1fers or- xmneral o
producmg strata or. (ii): actlon sult mvestxgatxon 1nqu1ry or: proceedmg by or: -

':{:before any. court or Governmental Authorlty under any Envxronmental Laws v ': ) s

6.10 Fees and Expenses All fees and expenses: 1ncurred by or on behalf of

.either the Seller.or- the Corporatlons m connectlon w1th thls Agreement and the. .
E transactions contemplated hereby (other than any. fees or expenses which are paid. - o

directly by Seller or which. may. be _payable hereunder by the Purchaser to any.of - .

its counsel, mvest.ment bankers lenders other ﬂnancxng sources, OF any: of its ..

“other representatives, agents assocxates or. afﬁllates) will be considered a hablhty

in the calculatlon of Net. Reallzable Assets

6.11 Completeness of Dlselosure To the -knowledge of Seller (which

':knowledge shall be elther (x) the present personal knowledge of Seller's vice

presxdent F. L. Ryan, after consultatlon with the Corporatxons officers or (ii) as
reflected in the Corporations’ifiles _and records’ the evaluation material provided

to Purchaser by the Sellersin:eonj.nnetion with 'l,’urehaser'sacquisition of the

'Shares did not contain any untrue statement of & material fact or omit to state a

material fact necessary to m'ake' the-'statements therein not misleading.

6 12 Drllhng Comrmtments Excent as disclosed on the schedule to this

Sectxon as of the Closmg Date there are no ongomg drilling. commxtrnents:
remaining unperformed by or on behalf of the Corporations. - -

6.13 Defensible Title. The Corporations . _o_tvn . Defensible Title (as.
hereinafter defined) m a“nd to th‘e Oil, Cas and Miner_a] Leases, the Properties, the

Produclng-Properties and the:Related Facilities (here'i,nafter-th_e “Interests”). For -




purposes of. ‘this Agreement the term "Defensxble Txtle ‘means that, subject to
and except for the Permxtted Encumbrances (as. heremafter deﬁned) .

(a) the Corporatxons are (1) ent.xtled to receive the ' net res/enue
interests" set forth on the OGRE input tape provided to Purchaser by GPC
containing reserve information for the Interests as of July 1,1992 as modified by
information set forth in the Schedule to this Section (the "Tape") of all oil, gas and

associated liquid and gaseous:hydrocarbons produced, saved and marketed from

© the Interests w1thout mcrease reductxon suspensxon or temunatxon of such net

‘revenue mterest throughout the duratxon of the productwe life. of such. Interests B

except as shown on the Tape,.and (u) except as shown on the Tape, oplggated to
bear the percentage of the costs and expenses related to thc maintenance,
development and operation of the Interests in an amount equal to the "working

interest” set forth on the Tape wathout increase or. decrease throughout the.

. productlve life of such Interests except mcreases or decreases that also result ina

g propo_rtxonate mcr.ease.o; decrease in the Corporations' net revenue interest and

increases that result from contribution requirements with respect to defaulting
co-owners; and _
(b) except for the Permitted Encumbrances, the title of the
Corporations in each Interest is free and clear of all enforceable liens. '
For. the purposes of this Agreement the term "Permitted Encumbrances
shall mean any of the followmg ' V j -

: | (i) Any liens for taxes and assessments not yet delinquent or, if
delinquent, -that are being contested in good faith in the ordinary course of
business;

(ii) Any easements, rights-of-way, servitudes, permits, surface
leases and'dther rights in respect of surface operations, pipelines, canals, ditches,

or the like, and easements for streets, a]leys, highways, pipelines, power lines and

'
[
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.other .simila'r.;rights-.of-\ﬁ/ay,von, over pf,in_re,speet. of property owned or leased by -

.any 'Corpo.tfatiqn, or 'over-which any Corporation owns rights-of-way, easements,

permits or licenses, that do not unreasonably or materially interfere with the

.-operation of any Interests-for exploration -and production of oil, gas and other

minerals;

(iii) -All lessors' royalties, overriding royalties, ‘net profits

‘1nterests productlon payments, camed mterests reversxonary mterests a.nd

-other burdens on or deductlons from the proceeds of productlon that do not operate

to (A) reduce the net revénie mterest ‘of the Corporatxons below that set-forth on
the Tape, (B) in_crease the prd'pqrtiona,te;share of costs and expenses of leasehold
operations attributable w or to be.borne by the working interest of the
Corporations above that Se'_t forth pn,;he T.a.pe w_i‘th’éut a proportionate inc;ease in
the net revenue interest of the Cerpoiitidns or (C) increase the working interest of

the Corporations above that set forth on the Tape without a proportlonate

increase in the net revenue interest of the Corporations;

(iv) All rights to consent by, required notices to, and filings with
or other actions by governmental or tribal entities, if any, in connection with the
change of ownership o,r. contrel of an'int,erest in féderal, state, tribal or-other
domestic govemmental oil and gas leases, 1f the same are customarily obtamed

subsequent ‘to such change of owuershnp or-control, but only insofar_as such

"‘consents notices, ﬁhngs and ot.her actxons related to the transactlons

contemplated by this Agreement ' ‘
(v) Conventxonal nghts ofreassxgnment prior bo abandonment
(vi) The terms and -provisions of the leases, unit agreements,
;Sooling agreements, cbmmuniﬁzation a‘greements and other documents creating
interests comprising the Interests, insofar and only insofar as such terms and

provisions do not operate to (A) reduce the net revenue interest of the
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Corporatlons below that set-forth on thc Tape, (B) increase the proporuonate

: share ‘of costs’ and expenses of leasehold operatxons attnbutable to or to be borne Lo

by t.he workmg 1nterest of the Corporatlons above that set forth on the Tape
w1th0ut a proport.xonate lncrease in the net revenue mt,erest of the Corporat.xons

or.(C) increase the workmg-mberest of the Corporations above that set forth on the .

R Tape vnthout a proport.xonate mcrease in the net revenue. oflnberests,

(vii) - Matenalmens mechamcs repa:rmens employees' .

contractors operat,ors tax and other sxrmlar liens or: charges ansmg in the

'ordmary course of busmess 1nc1dental to constructxon rnamtenance or operatxon .
.‘of any of the Imerests (A) 1fthey have not been filed pursuant to law, (B) if filed,

't.hey have not, yeL bewme due and payublc or payment is bemg withheld as

prov1ded by-law or (C) if: thexr vahdlty is being contested in good faith in t.he '74 '
ordmary course of business by appropnate actxon |

(vm) Llens arxsmg under operatmg agreements umtlzatlon and
poolmg ag’reements and productxon sales contracts securing amounts not yet
delinquent or, if delinquent, being contested in good faith in the ordinary course of
business by appropriate action;

- ~ (ix) Lxens agamst the surface or mineral estates of. the leases
compnsmg the Interests that. have been expressly subordmated to the Interest.s or
that are subordmat,e to the Interests as a matter of law; provided, however, that
liens against any fee simple; -"sur"face or mineral estates owned by any Corporation -
sha]l not be Perrmtt,ed Encumbrances for purposes of this subsectxon (ix);

(x) Covenants, condmons and other terms subject to which the

Interests were acquxred by the Corporations; -

(xi) Such title-defects as Purchaser has expressly waived in

writing;
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- (xii), 'Rights 'rescrvcd to‘ or veste‘d in any municipality or

'governmental tribal statutory or public authority to control or. regulate any. of_'

the I.nterests in any manner and all appl\cable laws rules and orders of any ‘
municipality or govermnental or tnbal authority, and . T .

'(xiii) " any other encumbrance -affecting any portion of the.
Interests :that mdwrdually does not matenally adversely aﬁ'ect the operauon
value or use. ofany such Interests ' . . .

6.14, Reserves Disclaimer Nothmg contamed herem shall in any manner

lmply that either Seller or Grace is warranting the quantum of . reserves, whxch

warranty is hereby expressly negated.

ARTICLE 7.

Representationsand .Warranties by Purchaser -

Purchaser hereby represents and warrants to Seller as follows:

. 7.01_Incorporation.. Purchaser is a corporatlon duly orgamzed validly

existing and in gooii stunding under the laws of the Stau. of Nevada, with full
corporate power_to. enter into this Agreement 'an_d to perform its obligations
hereunder. | - 7

7.02 Authorization. Purchaser has all requisite authority to enter.into_this
Agreement The execution and delivery of this Agreement by Purchaser and the
performance by Purchaser of its obhgauons hereunder have been duly and
validly .authorized ‘'by all necessary corporate action of Purchaser. - This
Agreement has been d.uly executed and validly delivered by Purchaser and is
legally binding on Purchaser. ..

7.03 No Conflict. The execution and delivery of this Agreem:ent,by
Purchaser, and the performance by Purchaser of its obligations hereunder, does

not (a) conflict with the charter documents or by-laws of Purchaser or (b) result in
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the breach'bf anj»of the provisions of, constitute a defuull under, or give‘rise to a

nght of acceleranon of any material obhgatmn or to loss of a matenal beneﬁt :
under any- Judgment wrxt, penmt concessnon franchlse lxcense order decree or"‘ '
agreement to which’ Purchaser is 8 party or by which Purchaser is bound. whxch
breach or default would materially adversely affect the ability of Purchaser to .

.. execute deliver.or perform its: obllgatlons under this’ Agreement oL i

7.04° Sufoclent Funds.. Purchaser has and on. the Scheduled Closmg Date‘ .

will have, sufﬁcxent funds to consummate thc transacuons contemplated hereby

ARTICLE 8.

stclalmer or Add:tlonal and Implied Warrant.les

'8.01 Investxgat'on and Evaluamon - Purchaser acknowledges ‘that (a)

Purchaseris expenenced in the operatxon of the type of business conducted by the
Corporations, (b) Purchaser and its directors, officers, attorneys, accountants and
advisors ha#e:been;-é{vén the opportunity to.examine to the full extent deerned
necessnry 'and desiraole by Purcnaser e,{n books, records and other information
with respect to the Corporauons and thelr assets, (c) Purchaser has taken full
~" responsibility for determmmg the scope of its investigations of the Corporatlons
and their assets, and for the manner in ‘which such investigations have been
conducted, and has examined the Corporations and their assets to Pn'rc}_xe‘s_er's full
satisfaction, (d) 'Purc’h‘aser is fully capable of evaluating the‘ adequacy and
accuracy of the mformauon and matenal obtained by Purchaser in the course of
such mvestngahons and (e): Seller is: makmg no representatxons or warranties,
express or u'nplxed, of any nature whatever with respect to the Corporatno_ns and_
their assets, other than the representations and warranties of Seller specifically

set forth in Article 6.




8.02 Porecasts~ Projcctions; etc. Purchascr acknowledges that (a) Purchaser

has taken full respon51b111ty for evaluating. the adequacy completeness and
accuracy of various forecasts ‘projections, opmxons -and sumlar matenal
heretofore furnished by '-Seller, the Corporations or their representatl_yes to
Purchaser in connection with Purchaser's.investigations of the Corporations and
their ‘assets, ‘and (b). therelhre"uncertainties inheren‘tvi'n 'attempting to. ~makc
prolectxons and forecasts and render opinions, that Purchaser is familiar wnth
such uncertamtxes and that Purchaser is not relymg on any projections, forecasts
or opinions. furmshed to it by Seller ‘the Corporatlons or any afﬁhates thereof or
any of their representatwes ’

- 8.03 Effect of Transfer ofShares Purchaser acknowledges that it has. taken

' ‘full responsxbvlhty for eyaluatmg the effects on the assets, properties and_rx_ghts of
each of the Corporations of the trausfer of the Shares from Seller to Purcrxaser,
and Seller sball have no liabi:l:its' on'account of any legal questions co_nce_ming the
effects of such transfer on 'such :assets, properties var’xd riéhts; provided, however,

that nothing in this Section shall diminish Seller’s obligations under Section 4.04.

AR'I'ICLE 9.

' Qovenants ofSe]ler and Purchase
9.01 Access and Inguiry. Between the date of this Agreement and the

Closing Da,te,.'-Purchaser shall-have access to the'Corporatxous properties and
assets and ‘will, upon request b‘e bermitted to contact and make reasonable
mquxry of Seller's and the Corporatlons personnel, accountants counsel bankers
and other representatives regarding the business of the Corporations, specifically
including, but not limited to, environmental audits and assessments of all
Producing Properties and Related Facilities. Seller shall make available to

Purchaser, for examination at GPC's offices in Oklahoma City or elsewhere as
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‘npproprmtcly ovmlable ntlc ond othcr mformotxon including but not hrmted to

‘the followmg, msofar as the same are 1n ‘Seller's or the Corporatlons possessxon ’

and w1ll cooperate w1th Purchaser in Purchaser's efforts to obtain, at Purchaser S ..

.expense. such addxt.lonal mformatwn relatmg thereto as " Purchaser ‘may .
. reasohably tdesxre, 1_ncl_udmg'all mformatxon ‘Whlch is in the possession of third
parties; A

(a) Title opinions and title status reports;

(b) Copies of leases, .prior conveyances. of interests 'created thereby, .
“-unitization, poolmg and ;operatmg agreements dwxsxon and - t.ransfer orders
mortgages, deeds of trust.s securlty agreements chattel mortgages, financing
stateruents, und other encumbrunces not discharged and affecting the.title to or
the value.of the Leased Prooert.ies, Oil, Gas and Mineral Leases, Producing
Properties, Properti.es and Related, Facilities; ' .

(c) Records relating to the ‘payment of rentals, royalties, joint
; mterest blllmgs and other payments due under any Oll Gas and theral Lease;

(d) Records relat.mg to ﬁlmg of returns for or the payment of ad
valorem, property, -production, severance, excise, and similar taxes and
assessments based on or measured by the ownership of property or the production
of hydrocarbons or the receipt of proceeds therefrom on the Leased Properties, Oil,
Gas and Mineral Leases, Producing Properties, Properties and Related Facilities;

(e) OWnershlp maps and surveys. relating to the Leased Properties,
"Oxl Gas. and Mmeral Leases, Producmg Propertxes Propert:es and Related
Facilities;

() Copies of all purchase, sale, processing, and transportation
agreements relating bo the producnon from the Leased Properties, Oil, Gas and

Mineral Leases Producxng Properties, Propemes and Related Facilities;
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(@® Copie.s’of all agreements, leases'permits easemerxts 'licenses

and orders, relatmg to the Leased Propertxes Oil, Gas and Mmeral Leases

’ Producmg Propertres Propert.xes and Related Facrlxtles

(b) Production records relating to the Producing Properties; -

(i) Inventories ‘of personal property ‘and" fixtures ‘lncluded,.in the
Leased Properties, Oil, Gas and Mmeral Leases Producmg Propertxcs Propertrcs
and Related Facrlmes | ' '

Q) Copxes of all personnel and employee beneﬁt records related to

... the Corporatlons employees to the extent access 1o such records is not a v1olat10n

of law or the subject of an obJectxon by the employee
(k) Records related to the Corporatxons bank and security accounts
- (1) Accountmg records - and records concernmg (1) taxes, (ii)

engineering and technlcal data and (m) geologxcal and geophysical data relating
to the Leased Properties, Oil, Gas and Mineral Leases, Producmg Properties,
Properties and Related Facilities.” R ' '

Seller shall cause Lhe Corporatio‘ns. to permit Purchaser, at Purchaser's
expense, to inspect all of the Corporations'-operated Producing Properties (and
Seller shell use its best efforts to cause third party operators of such éroducing
Properties to permit such inspections of non-operated Producing Properties), and
to inspect and photocopy the information and records identified in this Section
9. (ll at any reasonable time. ""Seller shallnot oe ol>liéated to furnish any updabed
abstracts txtle opinions, or addrtxonal title mformatxon but shall cooperate w1th
Purchaser in Purchaser's efforts to obtam at Purchaser s expense, such addmonal
title information as Purchaser may reasonably deem prudent

Purchaser agrees that ‘the terzns of the Confidentiality Agreement shall

apply to information gained by Purchaser pursuant to the foregoing and/or
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previously made available to Purchaser to the same extent as.if Purchaser were a

party thereto and, bound by the conﬁdenuahty provxslons thereof.

9.02 Hart- Scott-Rodmo Act. As promptly as. practlcable followxng the date

of thxs Agreement, Seller and Purchaser shall file appropnate Notxﬁcahon and
Report Forms under: the HSR Act w1th respect to: ‘this Agreement and the

: t.ransacnons contemplated hercby Seller -and .Purchaser shall cooperate to

coordmate such ﬁlmgs, and to make reasonable efforts to respond to any

" ,’;governmental request ‘or.. mqulry’ thh ‘respect © thereto but ‘neither Seller‘

Purchaser nor auy of their respectlve ‘affiliates shall be required to make ‘t.my

payment (other :than' for- reasonable +legal fees) -that .it is not presently

contractually required to meke, divest any assets (including but not limited to

as_s'et:.,s of'ony'. of the Coroorations),inieke any change in the conduct of its business ' -
or that ofiany Corboret_ion, accept any .limi.tarion.on the future conduct of its
business or that -of uny Corporation, enter iubo any other agreement or
arrangement with any-person that it is not presently contractually required to
enter into, uccept any significant modjﬁcal,ion .'in uny existing ug‘reexnerxt or
arrangement, or-agree to any of the foregoing. Seller and Purchaser shall request
early termirrat“iori of the waiting 'peri'od'unaer. the'.H'SR-Act upon the filing of the
Not.iﬁcation and Report Form.

8.03 Permits imd Licenses . As soon as practlcable after the date. hereof,

Purchaser shall prepure and file with the’ appropnate permitting and hcensmg
authorities applications for the issuance to Purchaser of all federal, state and local
permits and licenses, if any, required .fo_r‘the Corporations to continue their
businesses unde-r-ownership of Purchaser.__and Purchaser will use all reasonable
efforts to, secure such licenses and permits. Seller shall assist Purchaser in

preparation of such applications.
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f_§.:fcap1ta1 stock of Sourgasco II)

:9.04 :Notices to Third Parties. "Sell'er and Purchaser'shall cooperate to make ’

-Aall other ﬁlmgs and, to glve notlce 1o all third partxes that may. reasonably be .

- requlred to. consummate the transactlons contemplated by t.hxs Agreement

9 05 vaxdend of Certam Assets Seller. shall cause the Corporatnons to‘ R

d1v1dend or otherwxse dwest to 8 ‘Grace, Entxty or other third. party, pnor to L
' Closmg, all of the Corporatxons mterests (real property, personal property. rmxecl‘_ .

- -property, ‘or othermse, and mcludmg, but . not,. hrmted to, ‘any royalt.les and S

overrxdmg royaltxes in propertles il whlch GPC owns a workmg mterest and the

“'as more fully deﬁned in the Grace Petroleum Corporatlon Conﬁdentlal Brochure o
prepared by Mecrrill Lynch ‘but- excludmg uny royalty or. overrxdmg royalty- I

: -'"mterests in properties.in whxch GPC does not own a workmg mterest w1thm sald .

‘East Texas: Regxon

9.06 Post- Closmg Covcnants (Emloyegs)

' (a) Transmon Emplo_LeS Pnor 10 Closmg, Seller wxll cause all employees i
'uuof the Corporatlons bo be transferred to ‘a Grace Entlty, and shall prowde the .

servrces of such employees to Purchaser at Closmg ("Tran51t10n Employees ). At '

Closmg, or as soon thereafter as practxcable but not later than May 31, 1993

.Purchaser shall evaluate each of the Transmon Employees and elther offer A

regular employment to each- such employee or. employees ‘or. release each such._

employee or employees from the status as 'Ih-ansxtxon Employees Should

{..qurchaser or the Corporatlons (1) offer contlnued employment to one or more of the '

Transxtxon Employees under terms consxstent thh Sellers severance pollcy, and,'

(u) any such employee accepts Purchasers offer Seller shall have no obllgatxon
relatmg to severance payments or any termination payments (e.g., accrued
vacation, etc.) due such employee. unless such employee is thereafter terminated

by either the Corporations or R;urchaser on a date which is the earlier of six
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months following the date of hire by Purchaser of such employee (“Date of Hire®)

“or September 30 1993 \in, whlch event Seller shall retam responSbelnty for any

- such severance or terrmnatlon payments

Should Purchaser elect to relocate ‘any such employee Seller shall reunburse ..

. Purchaser for the lesser of (1) one-half of the actual relocation costs (“Relocanon

Costs™) attributable to each ‘such employee or (ii) $10,000 per employee. Such.

Relocation Costs shall be determined in accordance with Purchaser's relocation

- policies, provided, however; that such costs shall not include payments related to

any decrease in. the.value of such relocated .employee's residence .nor a

requirement to purchase such employee's residence. In the event Seller. .

subsequently is regglr,ed, pursuant-to.this Agreement, to pay:severancc or
-termination paymen;‘s';to'any relocated e_x_nployee, Purchaser shall return to Seller
t.he_amount'of_ any _R.elocation Costs previously paid by Seller to such relocated
employee. . i _

- Should Pu:re.hase_r,lor‘tla_e.«-.Corporati_ons not offer: emp.loynlent to one or more
of the Trarr‘sition. E_mployee,s, Seller shall retain all liabilities relating to such
employees, including,. but not limlled to, such severance, and termination
payments, COBRA .claims and ERISA claims which may arise pursuant to the
Employee Benefit Plans. Seller shall bill Purchaser monthly for all of its actual
employment-relatecl costs, incurred on or after January 1, 1993, attributa_ble to
such.'I‘ransition Employees, including, but not limited to, salaries, payroll taxes,
travel aad other expenses, and all expenses related to the Transition Employees
participation in the Employee Benefit.Plans, including, but not limited to, all
medical clai_ms for services rendered and supplies furnished on and after January
1, 1993, and Grace Entities’ corltribution to the 401(k) Plan falling due after
January 1, 1993, (all such costs being celculated in accordance with Seller's

practices.and rates existing as of the date hereof). Purchaser shall pay Seller for
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“such -c'osts'-f{vithin thirty a'éiy"s-br-receivin'g suchfbiu :'-:'Prior-to May 31, 1993,

"";.rr.'f'tf:Purchaser shal] have (1) hlred. any. Transntlon Employees it desxres and (n)uj-?

":'notxﬁed Seller that, it o : lonéer has a need for any ‘or- all other Trans:tlon B
. Employees ‘The ‘period of tlme between ‘the Closmg and May 31 1993 shall
hereafter be referred to as the "Intemn Perlod" Durmg the Interim Perlod ..

- Purchaser shall ‘have sole and complete control of such Transmon Employees,ff{ﬁ
including, but not hrmted to assxgnment of job. dutres, supervxsxon of: work and. ;

termmatxon of, the a551gnment of such Transxtxon Employees to Purchaser

‘(b) Emgloyee Beneﬁt ' Upon hmng by. Purchaser the Transition

Employees. shall (i) cease. to partxcxpate in or be covered by the Employee Benefit ...

Plans and policies and (ii) become entxtled to participate. m the employee benefit. -
"plans and polxcres mamtamed by Purchaser for - thexr other. sxmxlarly sxtuated -
) employees in. accordance w1th the terms and provrsrons of such plans and policies;
-provxded however that (A) coverage under Purchaser s g'roup medical, dental and
.'short term dxsablhty plans shall waive any wamng penod requlrements and
' preemstxng condmon restnctrons to the extent necessary to provided immediate
“.coverage as of such employees’ Dat_e of Hire and,_shall credit employees. for the
year during whxch the Closmg Date oceurs with any deductlbles already mcurred
during such year under the Purchasers group, medlcal and dental plans. (B)

coverage under Purchasers group long-term dlsabxhty plan shall warve any ..
| ’ijmtmg perxod requlrements and preexxstmg condition. restrxctlons to t.he extent. -
necessary to provide immediate coverage as of the Date of Hire but only (1) with '
respect to employees covered under the»iCorporati.onsf group long-term disahility )
plan immediately prior ! to it.he -Date of Hire and (2) to the extent coverage was
_ provided for such condmon under the Corporatlons -group long-term dxsabllnty_
iplan immediately pnor to the Date of Hrre © Purchaser s vacation pollcy, short- o

. ‘terxn dxsablhty.plan and educatlon assistance program shall credit each employee
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with prior service based upon his or her most recent period of continuous service .

with the Corporations as of the Date of Hire ‘and Purchaser’s Thrift .and

o “{'Renrement Plan shall credlt the employees wrt.h serv1ce for ellgibrhty and vestmg ::-.'_,_ o

.....

e .".:'-'employees for such purposes as of the Date of Hire. under the Corporanons 40 l(k) -

~Plan andTrust PR '-'. : S R 'f S . L

(c) Indemmﬁcatlon durmg Interxrn Period. The Transmon Employees wrll_.f;_ ..

connnue to -be the employees of a Grace Enuty durmg the Intenm Perxod -
. Purchaser shall mdemmfy and hold the Grace Entmes harmless frorn and agamstzr;, .

N any and all claxms demands damage habllxty, loss, cost or deﬁcrency of every -

S .'lund ‘and character arlsmg m favor of any person (mcludmg, but, oot limited, t;o. :

reasonable attorney’s fees and other costs and expenses incident to proceedlngs or
investigations or-the defense of.any claim) (“Damages” for.purposes .of this - .
paragraph only) caused directly or indirectly by acts or omissions (including, but .

not limited to, neghgence in whole or in _part, and crlmlnal acts) of Transition

D ';Employees durmg the Interlm Penod aad for.injury or deat.h to any Transition
.Employee occurrlng durmg the Interlm Penod Purchaser also agrees to hold the
. Grace Entmes harmless and mdemmfv them from all Damages related to claims
.of employment dlscrxrmnatlon made by such Transxtlon Employees durmg the

“Interim Penod as a result of Purchasers decision - not to hire Transmon

Employees.

(d) Eraployee Services ;Ar{ree:ment: Seller and Purchaser, at the Closing,

. shall execute.an .e_mploy’ee_.‘sex"'_.yi_.cesf.agreement that -proyldes for-the provision _opf -

‘services of Transition'ﬁmployé"e's to ‘the Corporations or. Purchase_r..after the °

Closing Date.

(e) Excluded Properties - Emplovee and Record Access: Purchaser

shall cause the Corporations to allow the Seller and the buyer of the Corporations
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forrncr East. Texas and Thomasville properties (¢ 'Excludcd Propertxes ") reasonable

' -access to facllmes records and the ’I‘ransxtxon Employees in order to facxlxtate the 4
3 --prompt completlon of the contractual oblngatlon concernmg the Excluded ‘

- Properties whxch Seller may have W1t.h third partles and/or Seller's completxon of

its admxmstratlon of any Excluded Properties transferred to a Grace Entxty and to

‘turn over- all applncable records: concernmg the. Excluded Properties.-to Seller

and/or purchaser. Selléer and Purchaser shall from time to tlme desxgnate a
reasonable number of the Transition Employees to. assist in such &Ct.lVltleS and
Purchaser or the Corporations shall not be billed for sei_d designated employees.

9.07 Post Closing Covenants (Title)

. (a). Title Varmnces Any llen charge oblxgat.xon encumbrancc,

defect 1rregulanty of title, mcorrect calculatlon of, or drfferences in the dollar
amounts remaining to be recouped until payout of back-in or other similar

reversionary interests not reﬂectecl in the Tape, unobtained or refused consent to

'assngn call on production or. any other cxrcumstance or condltlon that alone orin

the aggregate vm.h other defects would cause the mtle of t.he Cur ‘porations in any. -
Interests described in the Tape to be less or greater than Defensible Title shall be
a title vanance ("Title Vanance") . |

-(b) " "Notice of Title Vanances From Ume m time durmg the period
from the date of ‘execution of thlS Agreement to. June 1, 1993 (the "'I‘xtle ,
Examination Period"), Purchaser shall have the right (but not the ob_l.;_ga.t.an) to
notify Seller of any Title Variance of which Purchaser becomes-aurere which
decreases the net revenues attributable to the interest afTected; eud Purchaser
shall have the obl'igetidn to notify<_,S:ellerpfeny Title.Variance ofwhichﬂf-’urchaser
becomes aware which increases the net revenue attributable to the interest
affected. Purchaser shall in such notice provide a reasonably detailed description

of such Title Variance. Failure of Purchaser to notify Seller of a Title Variance of
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which Purchaser-has notice prior to June 1,1993, which Title Variancc dccrcuscs

the net revenue mterest attnbutable to the afTecLed mterest shall constxtute a ..

: gil‘wawer t.hereofby Purchaser Wxth respect to each notlce ofa Txtle Vanance gwen -
dunng such’ penod whlch decreases the affected net revenue, Seller may, but"
shall have no obligation to, attempt to cure such Title Variance prnor to July 1,
1993. o '

. 0. 'Renle'di‘e"s"for Title. Variances. In the event. :t,hat, any -Title

Vanance whxch decreases a net revenue mterest 1s not cured or waxved on or

before July 1 1993 Purchaser may. at 1ts sole dxscretlon waxve such T‘ltle

- Vanance or Seller shall at its sole dlscretlon elther (i). mclude as ext.her an asset.f ‘

.or llablllty, as approprlat,e in t.he calculauon of Net Reallzable Assets an amount
: equal to_ the proportxonate dlfference in net revenue interest, multxphed by the
net cash ﬂow from such Interest as’set forth in the Tape discounted to present
value by a factor of 10% per annum. and further multlplled times 90% (ninety
._percent) or: (11) elect to mdemmfy Purchaser for such ’I‘xtle Variance which
decreases ‘the. affected net revenue mterest pursuant to Section 13.03. Such
indemnification, if &, Title Vanance is ﬁnally ad)udlcated shall be hrnxt,ed to the
result of the formula set forth in Section 9.07(c)(i), plus Litigation Expenses. In
.the event that 'Purchaser elects the remedy set forth in Section 9.07(c)(1), no Title
Vanance havxng an mdxvxdual value equal to or less than $25, 000 shall be
subxmtted by Purchaser or consxdered in the calculauon of Net Reallzable Assets.
Additionally, no Tltle Vanances (after netting mcreases against decreases)
having an 1nd1v1dual value in excess of $25,000 will be considered in the
calculation of Net Realizable Assets until-such time that the aggregate of such
individual Title Varlances having a value in excess of $25,000, (after netting
increases against decreases) exceeds 3250,"000. at. which time all such individual

Title Variances (after netting increases against decreases), shall be submitted to
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" Seller and ‘considered either ‘an asset or a liability as appropriate ‘in ‘the

calculation of Net Realizable Assets.

' Covenants Reiatiniz boiCon‘duct ofBusines's?P.rior to the Clo'éinz

Except as otherwnse consented to in wrxtmg by Purchaser from the date of :

: ‘thlS Agreement until: the Closmg

. 10. 01 Opcrntxon.m Ordman Coursc Scllcr shall cause the.;

. f"_”Corporatlons to carry._'_ _-therrrespectwe busmesses m the usual regular and_
R ordmary course 1n substan ally’the same manner as heretofore conducted and to -
the- extent con51stent thh such busmesses use reasonable efforts to (a) preserve. ‘

i 1ntact thexr present busxness orgamzatxons (b) keep avallable the servrces of their .'

-present’ ofﬁcers and employees, and (c) prescrve thelr rclatxonshxps w1th A

customers, suppliers and others havmg.busmess dealmgs with them toward the

end of preservxng thelr goodwxll and ongomg busmesses Speciﬁcally Seller

.' shall cause the Corporatxons (8) not to abandon any: material part of the Producmg .

Properties (except the abandonment of Oil, Gas~ and Mlneral Leases upon the

expiration of their respective terms or upon cessatxon o" productlon in pnymg

quantmes or to the extent such abandonment occurs: ‘as a result. of Purchaser s -
dxrectlon to the Corporatzons) or (b) not to cornmence any matenal operatxons on
. any sxngle lease or umt whxch 1s a part ofthe Producxng Propertres ant1c1pated to

cost the owner of such asset in excess of $25 000 except for emergency operatlons. E

;;operatxons required under cont.ractual obhgatrons in effect on the date hcreof
‘ operatxons to avoid any penalty provision of any applrcable agreernent or.order,

and except to the extent such operatxons are approved by Purchaser .’

10.02 Material Agreements. Seller shall not perml_t any -of the .

Corporations to enter into any agreement with either third parties or the Grace -
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-Entmes except m the ordmary course.: of busmess, yvhu.h axdmar) course of .

--'busmess shall be: deemed to. mclude executlon of or cancellatxon ol' contracts for

the sale of gas only to the extent the term of such contracts does not extend for a
periqd in excess of thirty‘(30) days. ‘

j10 03 - Dmdends Except 8s set: forth in Sectlon 9.05, Seller- shall not
permxt the declarauon or payment of any dwxdend iy respect of, or t,he repurchase .

or redempuon of any of the capltal st,ock or assets of GPC or the Corporatlons,'

"provxded however that t,he foregomg shall ‘not be construed to. prevent ‘the

t_ransfer of funds_pursuant to Seller's cash t’nanageme_nt. program. S

10.04 Issuance of Securities. E’incept as set forth in the schedule to this

Section, Seller-shall not permit any. of the Corporations to issue, deliver or sell or.
authorize or propose the 1ssuance or delwery or sale of, any shares of its capital

stock of any class any Votmg Debt ‘or any securities convertible 1nto or any

rights, warrants or options to acquire, any such shares, Votmg Debt or co‘nver.tlble :

securities.

10.05 Governing Documents. Seller shall not permit any of the

Corporations to amend or propose to amend its Certificate of Incorporation or By-
laws.

110.06 l\‘o Acquisitions Seller shall not permit any of the Corporations -

to acqulre or agree to. acqulre by mergmg or consolxdanng with, or.by purchasmg .
a substanual portlon of the assets of, or: by any other manner, any busmess oil
and gas propertnes or any corporation, partnershxp, association or other business
organization or division thereof. .

10.07 No Dispositions. Seller shall not permit any of the Corporations

to sell, lease or otherwise dispose of, or agree to sell, lease or otherwise dispose of,

any of its assets, other than oil and gas production.
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110.08 Indebtédness. Seller shall not permit any of the Corporations to

incur any indebtedness for borrowed money or guarantee any such indebtedness ‘

or xssue or sell any deht securities of the Corporatlons or guarantee any debt~ '

secuntles ofothers

1009 Emplovee Benefit Plans, Etc. Seller shall not permit any of the
Corporations to “adopt 'eny_ co,lle‘cft'iye'-hargairllng agreement or'Employee'Beneﬁt

Plan.

11010 Compen'sation' Etc ‘;Seller shall not, after the date hereof, perhut

uny of the Corporatxons w grant to. any empluyee any increase in compensatlon, B

.mcludmg, but not lumted to salary, bonuses, msurance benefits, company cars )

club memberships, expense and travel allowances, etc., or An seyeranc_e_-or
termination pay, or enter into any émployment agreement with any'employee, or
hire or, except in the ordinary course -of business, terminate ‘any employee or

independent contractor of the Corporations.

10.11 Capital 'Expe'nditures;'Purchase Ordcrs. Except for emergency
actions taken at the field level, Seller shall not permit any o_ft.hepCorporatiops to
(i) make any capital expenditures or eny commitments therefor in _vexcess_of
$25,000 or (i) ehter ihw any pur.chése order in excess of $25,000. |

- 10.12 Employee Notice. Upon execution of this Agreement by Seller,

Purchaser, as agent for GPC, shall dxstnbute to the Corporatxons ‘employees (i)

any notices, as prepared by Purchaser whnch Purchaser believes are requnred by

the Worker Adjustment and Retralmng Notlﬁcanon Act ("WARN") and (i) any ‘

employment matenal related to Purchaser Purchaser shall indemnify Seller and
each Grace Entity and hold each of them harmless from and against any Damages
caused by or arising out of any claims under the WARN that is the result of

decisions made or actions taken by the Purchaser, or Seller at the direction of
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’ Purchaser.l.Fc‘)'r the pur'pos'es of this Section 10.12 only, Daumuges shall mean only
those liabilities arising from the legal deficiency of such WARN notices..

1013 Other Actlons Seller shall not permit any of the Corporat:ons to

v':take -any’ actxon that would or xmght result in- any of the representatxons and

.warrantles of the Seller set forthin thls Agreement becommg untrue '

10 14 Adv:ce of Changes Seller shall promptly advise Purchaser orally

- andin wrltlng of any change or event havmg, or whlch insofar as can reasonably
be foreseen, would have 8 Material Adverse Effect

| ."10. 15 - .

O ‘ 'the Schedule ‘to thls Sectlon and except as set fort,h in Section 13 06(a), Seller .-

‘Settlemen't Release and Wa:ve of C Except as.set forthon :

shall not permit any of the Corporations to enter into any arrangement to settle or
release any.claim for damages or cause of action that the Corporations mey have

against any third party.

AR’I*ICLE 11.

Condmons Precedent to the Obllgatlons of Purchaser

All obllgatlons of Purchaser under this Agreement are subject, at
Purchaser's, optxorx!'_tp the fulfillmenit prior to or at the Closing, of each of the

. following conditions:

11.01 Accuracy of.lle'bresehtaﬁiens and Warranties. Each and every
representation and_ \y_arranty ol'v Seller ander this Agreement shall be true and
: ac,c_urate._ihgall matenal respects as of the{da_te when made and as of the Closing, . -
except for changes in the ordinary cohrse of business between the date of this
Agreement and the Closing, none of which alone or in the aggregate has a l

Material Adverse Effect.

11.02 Performance of Covenants and Agreements. Seller shall have

fully performed in ‘all material »respects. at or prior to the Closing all of the .
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covenants end agrccments required to be performed by Seller at or prior-to the

' Closxng in accordance w1th thxs Agreement

11 03 Release of L:ens Except for the Permltted Encumbrances ‘on or’ .

before the Closxng Date Seller shall have caused ‘the: recordetlon in . t.he
appropriate governmental offices ofreleases ofany and all liens, mortgages deeds
of trust, security interests or similar instruments which encumber either the
‘Shares. or ‘the Corporations'- Leased ‘Properties, Oil, ‘Gas and 'Minerel"Leeses_,:
Producing Propertles Propertnes or Rélated Facnlxtles S

11.04 " Inspectxon of Propertles “Purchaser shall have completed andzl

' ‘deliverefd' :bo";S‘elle'r an:eniiironme_ntal -1_nspectxon (the :flnspec_txon_ Report") of the. -
Producing Properties:and Related Facilities on or befure the 15th day following
the date of this Agreement. Such Inspeciion Report shall set forth the results of
Purchaser's inspection of the Producing Properties and Related Facilities and
shall mclude Purchasers estlmate of the costs necessary to remedy,.in the sole -
determmatlon of Purchaser made in. good faith after consultatron ‘with
approprmte experts, any vxolatrons or potential vnolatrons ofEnwrunmenuil Laws

or any potential or actual Third Party Claims (as defined in Section 13.01) (the |
“Remediation Costs"). Said Remediation Costs shall include, but shall not be
limited to, investigation and assessment costs, remedial and clean-fup costs,
damages to third parties, fines and attorneys fees and expenses. Subject to, the
' lumtatlons set forth below the Purchase Price shall be adjusted downward in an
"amount equal to sald Remednatmn Costs, provxded however, that in. the event. -
Seller dlsputes the amount of such Remediation Costs, Purchaser and Seller shall
, on or before the Closing, negotiate a mutually acceptable adjustment to the
Purchase Price and in such event the Purchaser shall accept and assume any
continuing lxablhty related thereto, or in lieu of such adjustment to the Purchase

Price, Seller and Grace at their sole discretion, shall either (i) mdemmfy and hold
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. ~._:..Inspectxon Report as. beln

' :harmless Purchaser and the Corporattons for such contmumg llablllt), or (u)

S 5~:__~cause the Corporatxons to asmgn prlor to Closing, the affected Producmg Property G o

or Related Facilities, to Seller or Seller’s desxgnee in which. event the-P-urchase g

Prlce shall be reduced by an amount equal to the product of the amount of net cash

' set forth in. the Tape dxscounted to present value. by A factor of 10% per annum,_ 4

) ."multlphed txmes 90. percent‘-‘ Pu

:j’%mdemmfy and hold Se«.

-rg:potenttal v1olat10ns of Env onmental Laws or.any: potenttal Thlrd Party Clalms

| 5':thh respect to the Producmg Propertles whlch were not 1dentxﬁed on- the ,

Laws or the subject of poten:_' al Thll‘d Party Clatrns . o

-aser shall assume and hereby agrees to '

nlerace;harmless for all habtlltles for vxolatlons or - - -

n: vxolatxon or. potentlal vxolatxon of Envxronmental L o

In ‘the:event that’ the Purchase Prtce is to be. adJusted downward as set forth R

above no Remedlatxon Costs apphcable toasingle Producmg Property or Related .
' JFacxhty and totalmg less than 825 000 shall be included in such adjustment to. the
: Purchase Price.- Addmonally no Remedxatlon Cost applxcable to a single

‘Producing -Property or: Related Facxllty -and totaling 325, 000 :or more shall be.

-includedin such ad]ustment to the Purchase Prlce unttl such tlme that the_ :

aggregate of such mdxvndual Remedlatlon Costs m -excess of $25, 000 exceeds
'~$250 000, at which txme all Remedlatton Costs relatmg to a single Producmg
Property or. Related Faclllty and totahng $25, 000 or.more shall be mcluded in the

. _downward ad)ustment to. the Purchase Prlce

11. 05 Hart Scott Rodmo Act All waltmg penods under the HSR Act

appllcable ‘to the t.ransactlons contemplated by thxs Agreernent shall have

expnred by: passage of txme or by valxd early ternunatxon by the FTC or the DOJ;
no representatwe of etther the FTC or the DOJ shall be takmg the posmon that

| any of such walttng penods has not commenced to run or has not expired for any

" reason; and no representatwe of elther the FTC or the DOJ shall have requested a
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delay of the Closing for a period which has not expired, which request has not been
withdrawn. -

11.06 - . Permxts Consents etc There shall be no matenal permxt .

consent, approval or authonzatmn of or declarat.lon to .or ﬁlxng w1th any
Governmental Aut.honty requlred in connectlon vnth t.he t,ransactlons :
contemplated by this Agreement which 'has not been accomphshed or obt.axned
-and which may not be accompllshed or obt&med after the Closmg .

- 11.07 . ngatxon No actxon suit, proceedmg, mvestlgauon anulry or..
request for informatron by any- third. person (mcludmg but not limited to any -
Governmental Authonty) shall have been mstltuted or threatened agalnst Seller .
or Purchaser or any of" t.helr respectlve affiliates. Lhut qucbuons or reasonably may .
be expected to lead to 'subsequent questlo,mng of, the validity or legality of this
Agreement, or the transactions contemplated hereby which, if succeesfnl, would
materially adversely affect the right of Purchaser to consummate the tr_a.nsactions.
.contemplated by this Agreement. or to, contmue the busmesses of the Corporatxons :

substantially as currently conducted. ’

11.08 Certificate of Seller. .Seller shall have delwered w Purchaser a

cerﬁﬁcate of Seller 51gned by the President or any-Vice Presxdent of Seller
certifying that (i) each and every representation and warranty of Seller under this
Agreement was true and accurate in -all material respects as of the dgltg when
made and is true and accurate in all materﬁal respects es,ef the Closing, :e;x:c_ept for- .
changes in the ordinary course.of -bu.s_ineis‘s'.between,;ne date of t_his,‘Agr.ef,mgm :
and t;he Closing, none of whichalone or in the aggregate has a' Materi,a_l‘Adverse.
Effect; and (ii) Seller has fully performed in all material respects at or p_rior to the
Closing all of the covenants and agreements required to be performed by Seller at

or prior to the Closmg in accordance with this Agreement.
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- ‘personnel .

L 09 Ojlmon of Sellers Counsel Seller shall have delwered to

Purchaser en oplmon of 1ts General Counsel dated the Closxng Date in the. form .

‘ ofExhxbxtD
: 11 10 . Tax Credxts

records,. documentatxon and calculanons necessary to perxmt

T Purchaser to. venfy and complete all Tequired calculatxons documentatxons and

filings to preserve for the Corporatxons all Sectnon 29 tax credxts apphcable to .

E -fftlght sands coal seam and'é Devoman shale productlon Should Purchaser._...:-"t

‘deterrmne in good faxth as a sult ol' such venﬁcatmn that certaln such expected,

Purchase Prxce shall be adJusted as follows o

- (a) ln the event such venﬁcatmn reveals that the- Corporatlons
“failed to'spud prior to December.31,1992 any coal seam or tight sands, Section 29 .
_non- Devoman Shale wells xdentxﬁed in Exhibit C (the "Tlght Sands Wells™), the
value of future tax credlts apphcable to such wells shall be mcluded as a lxabxllty-
-in t.he calculatxon of Net Realxzable Assets Such Txght Sands Wclls tax crcdlts
i will be valued as follows S L o
(1) the estlmated MCF prodl.ctlon as shown on the Tape of each

Tight Sands Well that isnot spudded by December 31, 1992 shall be multxplled by
o (u) such product shall be. dxscounted to present value at the rate_
;oflO%perannum ) S , S , o . : )
(b)  As_of the date of t.hlS Agreement the Corporatlons plan to have

- previously completed or to. have spudded prior to December 31, 1992 a total of 95
: De_vom_an Shale wells located in the Antrium Field, Michigan (the "Devonian
Shale Wells;'). If the.total{_,uu“rnber of Devonian Shale wells is dl@erent than 95,

the following shall occur:
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(i) 1In the event the Corporanons fail to spud one or morg of suclx

o Devoman Shale Wells pnor 1o December- 31 1992, the value of future tax credits

apphcable to .qnd_/qr_ggs .»p;'oductlgn"a,ttrl'butab‘le tq"s._ucb De,vqnlan ‘Shale Wells
shall be included as a lisbility in the calculation of Net Realizable Assets. Such
Devonian Shale Wells tax credits and/or gas production will be valued as.follosz:
(a) the Net Realizable Assets shall be reduced_by’$60,00_0 o
for each-Devonian Shale Well that is'not’-sbudded on.or before Decer_nber.31, 1992 .

and

: . “(b)  the Net'Realizable Assets shall be fedu_ced by an
additional $125,000 for each Devonian Shale Well that is not spudded by March 1,
1993. e

(ii) In the event the Corporations spud more than 95 Devonian

' "'Shale Wells pnor to December 31,1992, the value of l'ut.ure tax credlts applicable

o and/or gas productnon attnhutable to such addmonal Devonian Shale Wells

shall be mcluded as an asset in the calculatxon of Net Realizable Assets Such

" additional Devonian Shale Wells tax credits and/or gas production will be valued

as follows:

(a) the Net Realizable Assets shall be increase_d_by $60,000
for each Devonian Shale Well in excess of the planned 95 Devonian Shale Wells
that is spudded on or before December 31,1992 and )

o (b) the Net Realizable Assets shall be increased by an

additional $125,000 for each Devonian Shale Well in excess of the planned 95
Devonian Shale Wells that is spudded by March 1, 1993.

11.11 ﬁoard Approval. W. R. Grace & Co.'s, Grace's, Seller's and

Purchaser’s boards of directors shall have approved the transactions contemplated

hereby.
ARTICLE 12.
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‘ _Conditions Precedent to the Obligations of Seller
- *All obligations of S'eller_unlder this Agreement are subject, at Seller’s option,
to the fulfillment prior to'or at the Closing, of each of the following conditions:

12.01 Accuracy of Representations and Warranties. Each and. every,

representation and warranty of Purchaser under this Agreement shall be true and
accurate in all material respects as of the date when made and as of the Clqsing.

12.02 Perfonnance of Covenants and Agreements. Purchaser sball

have fully performed in all mabenal respects at or pnor to the Closxng all of the
.-covenants and agreements requlred bo be performed by Purchaser at or. pnor to’ '
the Closing in accordance thh thxs Agreement | '

12.03 Hart-Scott-Rodmo Act. All wamng periods under the HSR Act

applicable ‘to the 'trans_actions 'contemplated by this Agreement shall have
expired, by passage of Ume or by valid early termination by the FTC or the DOJ;
no representatwe of elther t.he FTC or the DOJ shall be taking the position that
any. of such wamng perlods has not cornrnenced to run or has not expxred for any
reason; and no representatxve ofexther the FTC or the DOJ shall have requested a
delay of the Closing for a period which has not expired, which request has not been
withdrawn.

12.04 Permits, Consents, ete. There shall be no material permit,

consent, approval or authorizetiqn of, or declaration to or filing with, any
Governmental Authority 'required in .connection .-with tne ~ transactions
contemplated by t.hls Agreement whrch has not been accomplxshed or obtained
and which may not be accomphshed or obtamed after the Closing.

12.05 Litigation. No action, suit, proceeding, investigation, inquiry or
request for information by any third person (including but not limited to any
Governmental Authority) sball have been mstltuted or threatened egamst Seller

or Purchaser or any of thexr respectxve af‘ﬁhates t.hat questions, or reasonably -
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could be expected to lead to subsequent questronmg of, the valxdrty or legahty of_

this Agreement or the transactlons contemplated hereby Whlch if successful

'Iwould affect the . rlght of Seller to* consummate the transactions. contemplated

hereby or might involve possnble material liability on the part of the Seller orany

of 1ts subsrdlanes or. afﬁhates

12 06 - . Certxﬁcate ofPurchaser Purchascr shall hovc delwered to Seller.

a ceruﬁcate of Purchaser srgned by the Presxdent or any; Vnce Presxdent of.
Purchaser certxfymg that: (i) each and every representation: and warranty of
Purchaser under this-Agreement was true and accurate'in all materlal respects as,
of the date hereof and is true and accurate in all materxal respects as of the .
Closnng, and (ii) Purchaser has fully performed in all material respects at or prior
to the Closing all of the covenants and agreements required to be performed by
Purchaser ator. prror to the Closmg in accordance with this Agreement

12.07 Oo‘mon of Purchaser s Counsel. Purchaser shall have delxvered

to Seller an oplmo_n of;Purcha_ser s General Counse] dated the Closing Datein the
form ufExhlbltE B ' -

12.08 Board Approval Seller's, Purchaser’s,'Grace’s and W. R. G_race

& Co.'s boards -of directors shall have approved the transaction_s.'contemplated
hereby. . .
ARTICLE 13.

Indemnification

13.01 Definitions. As used in this Article: .
(a) "COBRA Claims" means any and all .expenses :incurred by
Purchaser or the ‘Cor_porations, net of COBRA insurance premiums _received by
Purchaser or its insurance carrier, asa resu-lt of the extension of health insurance

benefits to the Corporations' employees, former employees, and such persons'

dependents, by Seller-or Purchaser, as the case may be, as required by COBRA
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: ,-and the rules and regulatxons promu]gated thereunder provxded however that.
COBR.A Claxms shall not mclude clalms under COBRA by employees who were
;},hlred by Purchaser -or: any entxty of Purchaser and who are Stlll employed by ,
Purchaser or any entlty ofPurchaser snx months after the employee s Dabe of ere
orSepternber 30, 1993 whxcheverxs the earher e :

(b) R "Da.mages means - any .and all penaltxes, ﬁnes, damagcs,

_lxabxlxtles mterest losses or costs - (mcludmg, .thhout lumtatlon Litigation
Expenses 1nc1dent to Indemmﬁed Claxms but m any event excludmg
Aconsequentxal damages and damages for lost proﬁts which may be awarded to.
Purchaserorthe Corporatlons) S B ;A-

- () A "Dxrect Claxms means.claxms other than Thlrd Partv Claxms

(@ "Indemmﬁed Claims" means all Purchaser Clalms and all Seller
Claims. _ -

(e) ‘"l;itlg.a:ti6'n'Ekpenses"~means reasonable attorneys’ feesand other
costs and expenses (mcludmg actual cost ofm house counsel in a situation where
Seller hus allowed Purchaser w usbume the defensa oflxt,xgal.wn and Purchaser’ s
lead counsel is. an. employee of Purchaser) mcxdent to - proceedxngs or
investigations respectxng, or the prosecunon or defense of, a claim.

(f) "Purchaser Claims" shall mean all claims mqemnlﬁ.able by Seller
and Grace pursuant to Sections 13.03.(as limited by Section 13.04) and 13.06.

v ('g)' Seller Clanns shau mean all claims inde'mniﬁable_._by Purchaser
pursuantto Sectlon 13 02 L . | ' ' | .

(h) "’I‘hxrd Party Claxms means any and all claxms, demands SUlt.S
actions or proceedmgs by any person or. entlty. other than Purchaser or Seller or
thexr respectlve affiliates, arising prior to the Closing Date

(i) "Post Closing Claims" means any and all claims, derrxands, ‘suits,

actions or proceedings by any person or entity, other than Purchaser or Seller or
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"»-clauns anstng from t.h

" “"Date.

o ;Artlcle 7 shall survwe the Closmg

thexr respectxve afﬁhates arlsxng after the Closxng Date 1o the extent such c]axm S

o 'frelates tn posfrclosmg actlvmes of the Corporatlons and specxﬁcally excludlng .

_non or mactlon of the. Corporatlons pnor to the Closmg L

13.02 Generallndemnlﬁcatlon by Purchaser. .

.':_';.:(aj), Subject 20~ t.he terrns condxtxons and hrmtatxons of thlS Arucle

"'-Purchaser shall mdemmfy Seller and save and hold Seller harmless from and ‘

iiagamst any Damages caused by ori‘ nslng out of* (1) the fallure of Purchaser to -

iﬁperforrn or fulﬁll any agreement o_' covenant to be performed or. fulﬁlled by 1t :;

. '.funder this Agreement (u.) any 1‘naccuracy in any representatxon or.breach of anyT c
‘warranty ofPurchaser set forth in Artxcle 7, (1i1) any mdemmﬁable tax clauns as k

set forth in. Artncle 17 (lV) the matters set forth in Sectlon 10. 12 and (v) the

: matters set forth in Sectlon 11. 04 ' ‘

‘. (h) The representatmns and v\arrantnes nf Purchaser set. forth in .

' (c) SubJect to the terrns condxtlons and lmntatlons of this Article,

‘ Purchaser shall.indemnify-and hold harmless the Seller Group from and -against.

any and all Damages caused by or arising out of those obligations or liabxhtxes of

the Corporatlons as set forth in the schedule to this Section for whlch any of the

Seller Group has expressly provxded a. guaranty

' .(_d,) Subject to the terms. condmons and hrmtatxons of thxs Artlcle

. i_-‘.lfPurchaser shall mdemmfy Seller and save and hold Seller harmless from a.nd 3

-agamst any Damages caused by or arxsmg out ofPost Closmg Claxms

(e) Except as provlded in Section 13.02(f), Purchaser’s obligation to

. mdemmfy Seller and Grace under thxs Section 13.02 shall expxre -and be of no

- _further force and efTect on the t.hxrd ‘anniversary date of the Closxng Date, except

W1th respect to clalms Seller or Grace have asserted agamst Purchaser in writing,
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scttjinig forth" with reasonablé-"spec_iﬁ‘city‘the nuture--of such claim, on .or before )

fsuch_‘da_te.

(f) - Purchaser's ~obli‘gationto_A{in.demn_i,_fy,'.‘:Seller.;end ?Grace under

‘Section 13.02(a)(iii) shall expire.and be of no further;t'or.ce and effect.on the tenth - e

annwersary date of t.he Closmg, except (1) 1o the extent Purchaser has tolled the o

" ’;funmng of the statute of hmrtatxons by wrrtten agreernent w1th a Governmental.:; .

Authonty, in whrch event Purchaser s obligation to 1ndemn1fy will be extended by '

the penod of tolling, and (n) except wrth respect to claxms Seller or. Grace have ORI

.'asserted agalnst Purchaser m wrmng. settlng forth thh reasonable specrﬁcrty
;the nature ofsuch claxm on or. before such date ' A e

13 03 General Indemmﬁcatxon by Seller and Grau:

: (a) ~Subject -to the terms conditions and lnmtatrons of this Artxcle

o "Seller and Grace shall mdemnlfy Purchaser and the Corporatrons and save and. _

hold Purchaser and the ‘Corporations harmless from and against any Damages ‘
caused by or arising out of (1) the faxlure of. Seller to perform or fulfill any ..
agreement or covenant to be performed and fulfilled by it under this Agreement,
(u) any 1naccuracy in any representatxon or breach of any warranty of Seller set
»fort.h in Article 6, (m) the env1ronmental condltlon of any orl gas and mlneral .
leases and any other properues mcludmg, but not limited to gas plants and_ -
treatment facilities in which any of the Corporations or:ﬂth.e_tr respectnve
predecessors prevxously owned an. 1nterest but in which.the Corporations or any of. -
their respective predecessors no. longer own an interest as of the Closing Date, (iv)
the environmental condxtxon of any. _Leased Prop:ertl___e_s,‘ Oil, Gas and Mineral
Leases, Producing. Properties '-P.roperties or Related Facilities as set forth in the
schedule to Section 6. 09 or as assumed by Seller- pursuant to Sectxon 11.04, but
excludmg from this 1ndemn1ﬁcatron ‘claims for v:olatxons of any envrronmental

laws that would not have been a violation of the Environmental Laws, as defined:
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(V) all Thlrd Party. Clair;‘}s':fox'i unpaid -royalties, ;revenue paymenty ur tax
payments attributable to periods or transactions which occurred prior to - the .
Closmg Date and mcludmg, but not lumt,ed to, such clalms by mmeral owners
workmg mterest owners or taxmg authonues -arising out of gas plant
assessments, contractual sett]ements of take-or-pay clalms, gas purchase contract
buy-downs, government pricing regulations or like occurrences, (vi), allhot'her
Third Party Claims, except t.hose ansmg out of the lmgatxon listed in the schedu]e
to Sectlon 6 05 and not llsted m Sectxon 13 06 and except as otherwnse provxded in

' ~“‘thlS Sectxon and except for such ‘as are assumed by Purchaser hereunde; (vii) any

employment related matters which hav.e not been assumed by ;Purcb_aser

pursuant to the terms and provisions of this Agreement, (viii) any claims l'elatin_g
to Title Varmnces as provided in Secmon 9. 07(c)(u) (ix) any indemnifiable tax
claims as set forth in \ Article 17 and’ (x)- the rents, cost.s charges and expenses for
leases covermg office space of the Corporatlons located in Oklahoma City,

Oklahoma (the“OklaHoma City O.fﬁ‘ce") It is agree'd by the. parties that ‘t,he

Corporatxons may contmue to occupy sald Oklahorna City Office through May 31, -

1993 upon payment of the same rent.al rate as set forth in said leases (for which

payments Seller shall not be l:able) and thereafter on like terms if such Oklahoma

Clty Office space remains available, it being recognized that Seller will attempt to

renegotmte sald lease and if successful said space will not be available after May

31, 1992. Purchaser will indemnify.and hold Sell_er and Grace barmless from all

liabiliti.es in connection with said lease other than for rents, costs, charges end

expenses. Specifically excluded from the foregoing indemnities are claims
relating to the environmental condition of any Oil, Gas and Mineral Leases and
any otherpropertie_s owned by the Corporations as of the Closing Date which were
inspected by Pur_cllaéer apd for which Purchaser assumed responsibility pursuant

to Section 11.04. Provided, however, that the immediately preceding sentence




shall.notbe decmed to_ gffe_c_t*t:hc §i.,nf<i_erhni,t:){:prov,idcd by Seller ‘an-d:(}race.pursuant
‘ to Sectxon 13 03 &)(IV) '

: ;:f (b) Sellers and ' races obhgamon to mdemmfy Purchaser under-

:;Z“Sectlon 13 03(a)(1) (ii), (vx) (vn) (vux) and (x) shall explre and be ofno further force :
- - and effect onthe thlrd.annlversary of the Closing Date, except with. respect to .
:..clazms Purchaser has asserted agamst Seller in wntxng, settmg fort.h mth :
_ reasonable specxﬁclty the nature of such clalm onor before such date ': ; S '__ -
SR O Seller._:: and ‘Grce’s.
....Sectlon 13 03(a)(v) shal] explre and be of no further force and effect on tbe fifth

'anmversary of the Closmg Date except with respect to clarms Purchaser has

"asserted against, Sellex "‘-m':wntmg, settmg forth thh reasonable specxﬁcxty thc A

'nature ofsuch claxm on’ or before such date | . | . .

(d) Sel]ers and Graces obllgatxon t0. mdemmfy Purchaser under

Section 13.03(a)(ix) shall explre and be of no further force and effect on the tenth

‘ anmversary date of the ‘Closmg;except‘(l) to the extent Seller or. Grace has tolled

.the runnxng of the statute of hrmtatnonb by wntteu agreement thh a

‘ Governrnental Authorlty, 1n wh1ch ‘event. Sellers and Grace's obhgatlon to -

,mdernmfy W1ll be extended by the perxod of tolhng, and (u) except thh respect to

claxms Purchaser has asserted agaxnst Seller in - wrmng, setnng forth thh'

reasonable specificity the nature of such claxm on or- before such date

- _(e) Seller's and Graces obhgatxon to mdemmfy Purchaser under
. Secuon 13. 03(a)(1u) and (w) shall contlnue thhout limitation oftune
13.04 leltatlons 4 ’ . '

»\‘(a) Notw1t.hstandmg the prov1510ns contamed herem and subject to.

the further provisions of Sectxon 9:07" regarding Title Defects Seller and Grace

shall have .no liability to mde_n_mrfy::Purchaser or the .C_orporatw,nsfor-any claim

under Section 13.03 unless the amount of such individual claim exceeds $25,000




and the aggregete of such individual claims in excess of $25 OOO ‘exceeds '
$250, 000 at whxch pomt the aggregate of all such clmms shall be. subject to such
mdemmﬁcatxon o

(b) The dollar threshold and lumtatlons set forth in this Sectlon have
beenineg.otieted for the special purposes of the provisions in which they.appear,
and are not to be taken as evidence of the level of "materiality" for purpdses of au?
: statutory 'o} eorrunon law which ‘may be applicable ‘to the transactions -
contemplated by thxs Agreement under whlch a level of matenahty mlght be an
issue. ' . S

'13.05 %" Defense of Third. Party Claxms Purchaser shall notnfy Seller in -

wrmng promptly after learmng of any Third Party Claims or claim under Section
13.06. 1t shall. be "a necessary condition of any claim by Purchaser for
indemnification under this Article with respect to any Third Party Claims or
claim under Section 13.06, that Purchaser tender the defense thereof (including
control ever. all n,egot,'iation,‘,vtrial, appeal or other- proceedings) to Seller.;:;.lf .
Purchaser does not so tender such defense wﬁthin 30 days of learning of such Third
Party Claims or claim under Section 13.06, Purchaser shall be deemed to have
waived all rigﬁts to indemnification or payment with respect. to such Third Party
Claims or claim under Scction 13.06. Seller may undertake such defense and
_ assume responsibility for payrnenf. of all related Litigation Expenses by notice to
Purchaser ‘not later.than 10 days after receipt of a notice that the, defense ids
tendered to 1t Failure by Seller to so notify Purchaser that it will undertake such
defense and assume all related Litigation Expenses shall be deemed to be awaiver
of Seller's right to undcrtakc such defense. If Scller undertakes defense of 'a_ny
Third Party Claims or claim under Section 13.06, Purchaser shall cooperate. with
Seller and its counsel in the iuvestjgation and defense thereof, and may

participate in such investigation and defense, but Seller shall retain control of the
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K '.negotiation‘,i tactics, trial, nbpeals‘and other ma'ttcrs'and proceed,inés related -
thereto, provided, however, that Seller shall not undertake the settlement of-any-

Thl!‘d Party Claxms or. claxm vunder Section 13.06 that. wxll adversely affect ithe .

. ";.-.:ongoxng operatlons of or revenues derxved from any asset of the Corporatxons .

-w1t.hout the prior wntten consent of Purchaser If Seller does not undertake t.be‘ :
defense of any Third Party Clmms or claxm under Sectlon 13.06, Purchaser may
:fundertake such defense and Seller, shall cooperate Wxth Purchaser and its counsel
in the mvestxgatlon and defense thereof and Seller and Grace shall assume
responsibility for payment of - all ‘related ngatxon Expenses Purchaser shall‘
permit Seller,.at Seller's own expense, to participate in the }nvestlgauOnr and
defense thereof, but Purchaser shall control-such investigation and defense, :_as
well as the negotiation, tactics, t,rial, appeals and.ot;her nratter.s_andprnceedings
related the_reto.'Purchaser and Seller agree tg_rnakeavailable to eac}x dt.ber,_ their
counsel and other representatives, all information and documen_t_s_ayailable to
them which relate to any Third Party Claims or claim under Sec_t_ion 13.(56‘ and to
render to each other such assistance as mey reasonuuly be required in ‘or-der to
ensure the proper and adequate defense of such Third Party Claimsor clalrn under
Section 13.06. Except pursuant to a ﬁnal ]Ldgment rendered thereon Purchaser
shall not pay or settle any Third Party Claims or claim under Section 13.06,
whether or not any action or prdce‘eding has been commenced thereon, w.ithout‘the
- prior wri-tt,en-consent'of Seller. If Purchaser pays or set.tles any'Third ‘Part.y
Claims or clalm under Section 13 06 pnor to.a Judgment thereon thhout such
consent, Purchaser shall be deemed to have waived all rights to indemnification

or payment with respect to such Third Party Claims or claim under Section 13.06.
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18 06 Speuﬁc Indemmtres by Seller and Grace

. ( ) Notvnthstandmg the prov1510ns of Sectlons 13 .03 and 13 04 Seller and
‘Grace shall mdemmfy Purchaser and ‘the Corporatmns and save and hold
"Purchaser- and the Corporations: harmless from and agaxnst any Damages suffered

by the Corporatlons or: Purchaser arlsmg out of the followmg litigation: - ’

_ (1) Slane et al V. Exxon Corp et al. (mcludmg GPC) Cause No 92 C
241:B, ﬁled m the Umted States Dlstrlct Court for the Northern sttrlct of

(u) Cole v Phlllxg~ Petroleum Co 4 et al (mcludmg GPC) Cause No .

' -°90-17868, filed i in the 11th Judlcxal sttrlct Court ofHarns County, Texas

(111) Alford et al v hstate of Felton L. Leggett et al. (mcludmg GPC) L

(iv) Wnlhamson et al. v, Grace Petroleum Corp., et al (mcludmg
" GPC). ’ ' ‘ '

(v) Blackhurn et al v Grace Petmlpnm C‘nrp _etal ;
' (vx) Cheyenne Arapaho Trlbes of Oklahoma v. Unlted States of-
America, et al '

(vii) HBOP Ltd.. v. W R.Grace & Co, et al (mcludmg GPC)

(viii) Schulte etal. V; Apache Corporation ‘

(1x) McCollum v: Apache Corp et al. (mcludmg GP(“)

each’ as more partxcularly desc”'bed in the schedule to Sectlon 6 05. Seller shall .

retain all responsxbxhty for and shall have sole control over the settlement
‘-negotlatxon tactlcs trxal appeals and other matters and proceedlngs related
thereto. Purchaser and GPC shall make available to Seller all mformatwn
documents and personnel that Seller may reasonably request. in order.to assist
Seller in and ensure the.pr_oper, and adequ_ate defense of such litigation.

(b) Seller and Grace shall nndemmfy Purchaser and save and hold

Purch aser harmless l'rom and agalnst any COBRA Claxms
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(c) Seller and Grace shall indemnify Purchaser and save and hold
Purchaser harmless from and agamst any clalms asserted by any employee,
former employee or dependent or any Governmental Authont.y whxch anse out of L
the Ernployee BeneFtPlans : ‘- »

(d) Seller and Grace shall indemnify Purchaser and save . and hold
Purchaser harmless from and against all liabilities set forth in Section 5.04..

13.07 - Consequentxal and Lost Profit Damages Except to. the extent

awarded to.a t,hlrd party agamst elther the Corporatxons Seller or PurchaSer
neither party. shall seek consequentlal da.rnages or damages for lost profits in any
claim for mdemmﬁcahon under this Artxcle nor shall it accept payment of any
award or judgment to the extent that such award orJudg'mcnt rendcred in favor of

one party against the other party includes consequential.damage or damages for

lost profits. . -
ARTICLE 14.
: Cooperatxon in Vanous Matters _
14.01 Mutual Cooperation. Each part) to this Agreement shall

cooperate -wlth the other party, which coop_eration shall include the furnishing of
testimony and other evndence permitting access to employees and providing
information regardmg the whereabouts of former employees, as reasonably
requested by such other party in connection with the prosecution or defense of any |
claims or other matters relating to the Corporations or their assets.

14.02 Preservation of Purchaser's Files and Records. For a period of six

years after the Closing, Purchaser shall preserve all files and records relating to
the Corporations that arevless than six years old, shall allow Seller or its designee
access to 'su_cll files and records and the right to make copies and-extracts
therefrom at any time during normal business hours and shall not dispose of any

thereof; provided, that during the sixth year after the Closing, Purchaser shall
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O dxspose of any thereof

give -Seller written notice of its intention to dispose of -any part thereof upon |
: 1expiration of smdsxx(G) )jear"per;_io.d, and Seller may, within a period of sixty (60) -
aaly‘s:”ej.fter receipt of said notice 'noti'fy’Purchaser of Seller's desire to retain one or
more of the items to be dxsposed of. Purchaser shall, upon recexpt of such notice
' from Seller at Seller s expense dellver to Seller the 1tems specnﬁed in Purchaser s

not.1c_e o Seller which Seller;bas-elecped toretain..

-714.08 Preservation of Seller’s Files and Records. For a,periocl of six
years after theAClosing, Seller shall preserve all ﬁlesv_and records in Seller's
possessxon relatxng to the Corporatmns that are less than six years old, shall allow,
Purchaser access. to- such ﬁles and records and the right to make copies and

extracts there{rorn at any txme durmg normal busnness hours and shall not

14.04 Premratlon of Reports etc. Purchaser shall cooperate and cause

its employees to cooperate with Seller in the preparation, in accordance with
Seller's instructions, of financial and other reports and statements relating to the

Corporations for periods encli:ng on or prior to the Closing Date.

14.05 .A.mendrnent:of Guaranteed Agreements. etc. Without»-the,prior
written consent‘,of S_eller;ﬁvhiich consent may be granlec_l or refused at Seller's
discretion, I;urchaser ‘shallénot,:and shall not permit any of the Corporations, to
amend, modify or extend the term of any agreement or other arrangement under
Whlch any of Seller Group has any llablhty, whether by guaranty or ot.herwnse

14 06 .Press Releases Elther party shall use reasonable efforts t,o

allow. t.he ot.her to revrew the proposed language of any press release or public
announcement vvlth respect bo thxs Agreement or the t.ransactlons contemplated
hereby, and shall cooperate with the other in resolving any disagreements that

they may have regarding any such proposed language, provided, however, that in
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no press release ‘issued by ej'i‘ﬁerparty will the identity of Purchaser or-any of

" Purchaser’s affiliates be disc’lo‘se’d

14.07 Admxmstratlon of Accounts Recenvable

(a) No later than ‘March 15, 1993, and upon reasonable request
thereafter, Purchaser shall dehver to Seller a lxsung of any and all -accounts
receivable which Purchasef belleves at that time may not be. collectlble together
with supporting detail. . - . o

' (b) Cash payments recewed by Purchaser subsequent to Closmg for
accounts recewab]e as- of' Deccmbcr 31, 1992 whxch have not, or are ‘not
specifically identifiable as to: what mvoxce or period payment is appllcable shall be -
‘apphed to the oldest out.standmg accounts receivable balance _ '

(c) Purchaser shall not settle dxsputed accounts recelvable balances as
of November 30, 1992 for less than 95% of such balance w1thout the prior consent
of Scllcr.

" ARTICLE 15.

Expenses; Terfnination of Services: Change of Name

-15.01 Expenses. Each party to this Agreernent shall pay all expenses
incurred by it or on its behalf m connection with t.he preparatxon authorization,
executnon and performance of thls Agreement, mcludmg, but not llrmted to, all
fees and expenses of. agents representatwes counsel and accountants engaged by
it, except that Purchaser shall be solely responsxb]e for (a) the cost of obtaining
title insurance with respect to.the Properties or Producmg Properties; and (b) the
costs and expenses incurred in connection with obtaining all permits and licenses
required by Purchaser or any of the Corporations to continue their businesses

after the Closing.
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' '“" g _ 15.02 Termmatxon of Seller Services. All contracts ag'reements
commntments or- ot.ller arrangements whether wrltten or oral and wbether
express or implied, pursuant to wluch Seller or any of 1ts afﬁllates provxdes legal o
financial, accountmg, insurance or- other services to-the 'Corporat_lons shall be
. terxmnated as of the Closmg Purchaser shall execute: and dehver to Seller, at -
Scller s request, documcnts necessary or desxroblc to release Scller and any such _ B

: ;'-1_ : a.fﬁhate from any obllgatlons with respect to such termmated contracts L

_agreements, c,ormn.ltx_nents-and .arrangements and to.otherwise. con_ﬁrm such -

‘terrnl,na‘tion. TR il o o Ll -
| ’.4'15..03 - Broker's Fees. Each party to this Agreézne_nt sh_all hol,cl the other
party harmless with rcspcc't to any broker's, ﬁndcr's or other similar agent's fee
:w1th respect 'to.the transactlons contemplated hereby clanmed by any broker. .
ﬁnder or smnlar agent engaged employed by or otherw1se actmg on. behalf of the
mdemmfymg party. L ~_
15.04 Use of Grace Name Irnmediately after the Closing, Purchaser s

shall take all necessary: actlons to cause (a) GPC to change its corporation name to

exclude the name "Grace" or any variation thereof, and (b) the Corporations to

cease using the "Grace" name .on any of their assets or propertles _(including ‘
" printed forms) or in "connee_t;,ion with their operations. Notu'ithsta_n,di_ng the - |
foregoing, the Corporations shall be permitted to continue to use,the “"Grace"
name on the Related Facilities for a perxod of six months after the Closing, but

only to the extent 1t 15 not practlcable to remove or. cover-up the ’ Grace name, '

therefrom.
~ ARTICLE 16.
16.01 Procedure and Addresses. All noticés.;requests, dernands and

other communications required or permitted to be given hereunder shall be
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deemed ‘to have been duly given if in writing and delivered fmrsonully or by
facsmele t.ransm1551on or courier. servxce at the followmg addresses '

Ifto Seller

Two Galleria Towei'
.Suit 1500,
“13455 Noel Road : s
. Dallas, Texas 70240 6681 » oo o
/Attention: Legal vaxsxon el
" ‘Facsimile number: " .(214) 772-0215 o
- Confirmation n_u.mber ‘(214) 770-0200 . - T

With a copy to:

v - : W.R. Grace&Co :

% . . .° . OneTown Center Road.

Boca Raton, Florida“ 33486 1010
Attention: Secretary ‘

Facsimile number: ~’__(407)362-1635 :
Confirmation number: (407) 362-1645 -

If_‘m Purchaser:

Samson Investment Compan)

Two West Second Street

'Tulsa, Oklahoma 74103

Attention: C: Philip Tholen

Facsimile number: (918) 583-0829
Conﬁrmatlon number: (918) 583-1791

With a copy to:

Samson Investment Company

Two West Second Street - o
Tulsa, Oklahoma-74103

Attention: Jack A. Canon _
Facsimile number: (918)587-6018
Confirmation number: (918) 583-1791

16.02 ’Change ofNetfee _Address Any pariy-may change the address to

which-such commumcat:ons are to be dlrected toit by giving written notice to the

other party in the manner provided in Sect.xon 16.01.




. ARTICLE 17.

. ‘Tax Matters

) 117.01 Certam Non Income Tax Matters. (a) ‘Purchaser shall pay all

'sales use, trtmsfer stamp, conveyance value added or other similar taxes, duties,

excises or governmental charges imposed by any taxing jurisdiction, domestic or

ifore:i'g;:, and all recordli‘ug'or 'ﬁ'liug fees, notariul fees and other similar costs of -
Closing with respect. to the- transfer of the Shares. pursuant to. thxs Agreement
gPurchaser th.h respect to such taxes, shall timely prepare and ﬁle or shall cause

to. be umely prepared and ﬁled w1t.h the approprlate Governmental Authonty -all

tax returns reports and forms that are requlred and due to be filed after Closing -
Dabe and o pay, or cuuse: w be paid all taxes due with respect w such ret,urns,
reports and forms Thxs Sectxon 17.01 has no application to the payment of any

taxes on income or capital assessed by any Governmental Authority.

. 17.02 Ihcome Taxes - Operations on or Before Closing Date. Seller shell

‘bé,‘ liable for any and all federal, state and foreign income taxes and franchise .

tar:es which in whole or in‘.par-t‘ar'e based on or measured by income ("locome
Taxes") applicable to the Corporations' operations with respect to all periods
occurring on or before Closing Date as follows:

(a) Withrespecttoany taxable period of the Corporations which euds onor
before Closing'Date Seiler shall-timely prepare and file, ~or shall cause to be
nmely prepared and ﬁled wnh the approprlate Govemmental Authonty, any and
all Income Tax returns, reports and forms that are reqmred and due to be filed
with respect to such taxable perlod (whether or not the ﬁhng date for any taxable
penod occurs on or after Closmg Date) and to pay, or cause to be paid, any and all
Income Taxes (mcludmg any interest and penaltxes thereon) due wnth respect to

such Income Tax returns, reports and forms. Purchaser shall provide or cause to

.be provided to Seller any data; reports, copies of prior Income Tax returns or other
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mforrnanon shall make avaxlable to Seller such personnel of. Purchaser or the

Corporatrons, and shall couperate and cause the Corporatlons to cooperate with .

Seller in order to. enable Seller to fulfill its obllgatmns under the. precedmg
sentence A.ny Income Taxes - (1nclud1ng ‘any mt.erest and penaltles thereon)
reflected in such Income Tax ret_urns, reports and forms which were not. actual_ly
paid by the Corporaﬁon's or Seller:.prior to Closing Date and related to any.time
period prior to January 1,1993 shall be paxd by Seller dxrect;ly to the approprxate ,
Governmental Authorxty and t.here shall be no hablhty for sucb lncorne Taxes (or
asset for a refund of such lncorne Taxes) uullzed in detenmmng Net Reahzable
Asset.s pursuant to Sectxons 5 02 and 5.03. hereof Seller shall deterrmne the .
umount of such Income Taxes (but excluding any interest and penalties thereon)
related to the .period 'ofl time from January 1, 1993 'through the Closing Date,
advise the Purchaser of the ,co'mputation_‘thereof_, and suc.h: ar;nountr.‘shall be
included_as an Asset in determining:l\"et Realizable. Assets pursuant- to Sections ,
5.02 and 5.03. o N
(b)) W_i_th_re'spect to any-taxahle period. .o.f.the Co”rpo‘rati_ons which ends, after
Closing Date and which taxable p:eriocl enc'ornpasse.s tirne perio'ds,occurring both
before and after Closing Date, Purchaser shall timely prepare and file, or shall
cause to be timely prepared and filed, with the approprxate Governrnental
Authonty any and all Income Tax returns reports and forms, t.hat are required
and due to be filed with respe_ct to such taxable perxod, and to pay, or cause to be

paid, all Income Taxes (_inclu'din_g.v any interest and penalties thereon) due with

'respect to such returns, reporfs and forms. For the purposes of determining Net

Realizable Assets pursuant to Sections 5.02 and 5.03, Seller shall estimate the
amount of such Income Taxes (but excluding any interest and penalties thereon)

accruing during the time period occurring on or before the December 31, 1992, and




such amount shall be included as a liability in deterrrxi_nvi:r_:g'l_\’et Realizable Assets
: pursuantt.oSectxonsS 02 and5 03 o ST '
“(c) Purchaser will pay or w:ll cause to be pmd to Seller any and all refunds
of Income Taxes (including any interest thereon) recewed by Purchaser or a.ny .
afﬁhat,e of Purchaser after Closxng Date and attnbutable to Income 'I‘axes
descnbed in- Sectlon 17 02(3) (mcludmg any mterest thereon) prevxously pa:d to

. the appropnate Govemment.al Autborlty by either Seller or the Corporatxons (or» .
'any predecessor or afﬁhate of Seller or, the Corporat.xons) w:th respect to all .
"taxable penods endmg on or before Closmg Date Sucb payment wxll be made by.{'. .
_check to Seller within ten days after Purchaser's receipt of any such Income Tax
refund (including any mterest thereon) from the - appropnate Governmental

Authonty A N ‘
"(d) In -the event of a proposed ad)ustment by .any - appropriate
Governmental Authonty m increase any Income Taxes descnbea in Section
17.02(a) mcurred (mcludm_g '=any interest and - penalties thereon) by the
Corporations for any taxable period ending on or before Closing Date and for
which Seller or the Corporations previously filed the related Income Tax return,
Purchaser will promptly noti{y Seller of such proposed adjustment, and Seller, if it
so elects, and at its own expcnse, may contest sucrx edjustment with the
;appropnate Governmental Authorlty on. behalf of the Corporat,mns Any
" ..additional Income Tazes (including any interest’ and penalnes t.hereon) Whlch, :
become due and payable as a result of such adjustment will be indemnifiable

pursuant to the provisions of Section 13.03 hereof.

17.03 Income Tartés.:- ‘Opcrations Subsequen.t to C.losing Date.
Purchaser shall be liable for any and all Income Taxes applicable to the
Gorporations' operations with respect to all periods occurring subsequent to

Closing Date as follows:
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.(a) With Tespect to any taxable period of: ‘t.h'e Corporations which

commences subsequent to Closing Date, Purchaser shall tlmely prepare, and ﬁle, o
.‘.or shall cause'to be t.xmely prepared and filed, with the appropnate Governmental g

_;Authorlty any and all Income Tax returns, reports and: forms t.hat are requxred

and due to be filed with respect to such taxable pernods and to pay, or cause to be

-;pmd any and all Income Taxes (mcludmg any mterest and penalties’ thereon) . -

with respect to such I.ncome 'I‘ax returns, reports and- forms Any Income Taxes

{(including any mterest and penaltxes thereon) due thh respect to. such Income :

" “‘ITag returnsishall be pand by Purchaser directly to thc npproprxotc Govcrnmcntnl .

Authority.

17.04 Income de'é's':Ré‘suluné From This Transaction. (a) Purchaser'is

eligible to and shall make a, Umely and efTectwe electmn under Section 338(g) of
the Code with respect to t.he purchase of the Shares hereunder Further both

Seller and Purchaser are ehgxble to and shall make or shall cause to be made a

umely and effective electxon under Secuon 338(b)(10) ‘of the Code (the "Section

338(h)(10) Electlon") Purcheser and Seller agree that neither of them will take,
or perrmt therr afﬁlxates to take any action to modlfy or revoke su:h electmns
without the express consent; of: the other. ) '

(b) Not later than July 1, 1993, Purchaser will delxver to Seller a
completed Internal Revenue- Servxce ‘Form -8023, and t.he requxred schedules
thereto ("Form 8023"), provrdr_ug for the Section 338(h)(10) Election. Provided
that the information on said Form 8023 is, in the reasonable determination of
Seller, correct and complete in;_a.ll material respects, Seller will, wit.hin_ fifteen (13)
days thereafter, execute and redeliver said Forxrx 8023 to Purchaser. If any
changes or supplements are ré,duired to the Form 8023, Seller and Purcuaser will

promptly agree upon and make such changes. Seller and Purchaser will each
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tlmely file the Form 8023, and any requ!red supplements thereto and wlll provide
assurance to each other that they have done so. ,
(c) Any Income Tax lxabxhtles incurred as a result of the Section . -

838(h)(10) Electron w1ll be the responsxbnllty of. Seller and the provxslons of
Sectxon 17 02(a) and Sectlon 17 02(b) of this Agreement shall apply.’ '

17.05 Income Taxes on Dwestnture Any Income Tax habllltxes S

incurred as a result of the:divestiture of certain assets of the Corporations -

pursuant to Sectxon 9. 05 wxll be the reSponsxbnhty of Seller and the, provxsmns of

- Scctlon 17. 02(a). and 17 02(b) shall appl)

".-17.06 Soeclﬁc Tax :Undertakmgs If Grace or any afﬁliate of Grace

,takes any “protectxve carryover basxs electlon under Sectlon 338 of the Code thh. T

respect to any purchase of corporate stock of any entxty other than GPC or the
GPC subsidiaries which election, in order to be valid, must be joined in by such
meml)er, Purchaser shall cau_se GPC .and the GPC subsidiarics to join in such

election and execute such forrhs and:take such other action as may be required .

~ “therefor.
/ARTICLE 18.
. General |
18.01 Entlre Agreement This Agreement and the other agreements,

documents and 1nstruments being delivered at the Closing set forth the entire
agreement and. understandxng of the parties with respect to.the transactlons
contemplated hereby and supersede all prior agreements, arrangements and
understandings relating to the subject matter hereof, whether written or oral

- 18.02 No Other’ Representat:ona, etc. No representations, promise,

inducement or statement of intention relating to the transactions contemplated
by this Agreement has been made by or on behalf of any party hereto which is not

set forth in this Agreement... .
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- 18.03 Headings. The ‘Article and Section hcadings contained in this
Agreement are for convenient reference only, and shall not in any way affect the
meanmg or 1nterpretatxon of thls Agreement R :

-18,.04 Governmg Law* This ‘Agreement shall be governed by a.nd

construed and enforced :in accordance with the 'laws:of'the State of Texas, -
excluding the conflict of laws provisions thereof thut would otherwise require the
application of the law of any o.tberjuriédiction, except that with respect to matters
regarding title to real property, the same shall be governed by the laws of the
state in which such property is: located ]

18.05 Countegparts Thxs Agreement may be executed in multlple
counterparts (mcludmg counterparts executed by one. party) each of whlch bhall ' :

be an original, but all ofwhlch shall constltute a smgle agreement

18.06 Binding Agreement; Assignment. This Agreement shall be
binding upon and inure to the benefit of the parties be.re'to and their respective
successors and perxmtted asmgns but thls Agreement shall not be assignable by -
either party without the prlor vsntten consent of the other party

18.07 Amendment. This Agreement may be amended only in a writing
executed by the parties hereto which specifically states that it amends this.
_ Agreement. ”

18.08 No Wawer leure of any party to insist upon stnct observance
of or complrance thh any term of thls Agreement in one or more mstences shall
not be deemed to be a waiver of its rights to insist upon such observance or
compliance with the-other terms hereof, or in the future.

18.09 us. [.)o]l‘ars. Except for the dollar nmounts,, refe_re_nced in
Sections 5.03(1) and 5.63(m), All dollar amounts set forth or referenced herein

(including, but not limited to Sections 1.28, 5.02 and 5.03) are deemed to be
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expressed in U.S, currency. All forelgn currez;cy equivalents shall be converted to
_ ;-U :S.. currency utllnzmg of’ﬁclal conversion rates as of December 31 1992.

- IN WI'I'\IESS WHEREOF the parties heret.o have execubed this Agreement

on the date first above wrxtten . ‘ - ‘ . .
GRACE ENE 8y CORPOR.ATION -

F L Ryan _
Vnce Presxdent.

SAMSON INVESTMENT COMPANY

Ph:lzp Thefen
Execuuve Vice President .







GCelved
. Office of Enformemeany

0CT 10 2000

Mpliance & Eny, Justice

September 20, 2000

By Federal Express

Ms. Roseann B. MacKechnie

Clerk of the Court

United States Court of Appeals
for the Second Circuit

U.S. Courthouse, Room 1802

40 Foley Square

New York, NY 10007-1561

Re: W.R. Grace & Co.-Conn. v. U.S. Environmental Protection Agency

//
S \/Jﬁv /g% é REINSTATEMENT

WALLACE KING MARRARO & BRANSON, PLLC
1050 THOMAS JEFFERSON STREET, N.W.
WASHINGTON, DC 20007

Phone 202.204.1000
Fax 202.204.1001

CHRISTOPHER H. MARRARO
Direct Dial 202.204.3720
cmarraro@wallaceking.com

Docket #99-4223

Dear Ms. Morgan-Steele:

Pursuant to the Stipulation between the parties W.R. Grace & Co.-Conn., Petitioner in
the above-referenced appeal hereby notifies the Clerk of the court that it is reinstating the
above-referenced appeal. Attached as Exhibit 1 is the referenced Stipulation.

If you have any questions, please call me at (202) 204-3720.

Respectfully submitted, |

Slaglec Hfoees”

CHM/kdc
Enclosure

cc: All Counsel of Record
Joshua M. Levin, Esq., Department of Justice

Marraro

@z INSTATEMENT.

e



Nathan Wiser, Esq.

Office of Regional Counsel

U.S. Environmental Protection Agency
Suite 500

999 18th Street

Region 8

Denver, CO 80202-2466




UNITED STATES ENVIRONMENTAL PROTECTION AGENCY

v % REGION 8
L4 999 18™ STREET - SUITE 300
’@. DENVER, CO 80202-2466
QL

http://www.epa.gov/region08

MAY 19 2000

Ref: 8RC

Christopher H. Marraro -
Attorney for Petitioner (W R. Grace & Co. - Conn.)

Wallace King Marraro & Branson

1050 Thomas Jefferson Blvd., Suite 500

Washington, DC 20007

Re;  W.R. Grace v. EPA, No. 99-4223 (2™ Cir.)

Dear Mr. Marraro:

Enclosed please find a copy of Region VIII’s index for the administrative record in
support of the First Amended Administrative Order, issued November 5, 1999, in In the Matter of
EPA v. AMARCO Resources Corporation. et al., Docket No. SDWA-8-99-68.

We believe this to be a complete and accurate listing of the written records supporting the
above-mentioned enforcement order.

If you have any questions or wish 10 discuss this matter further, feel free to contact me.

wneerely
i ) )}
\

“Steven B Moores

Asseciate Regional Counsel
(303) 312-6857

Enclosure:

Administrative record index.
Docket No. SDWA-8-99.68.

%
% Fnmed on Recycled Faper




INDEX TO THE ADMINISTRATIVE RECORD FOR EPA'S NOVEMBER S, 1

990 EMERGENCY ADMINISTRATIVE ORDER, DOCKET #SDWA-8-99-68

TYPE OF o T T
DATE DOCUMENT FROM ADDRESSEE DOCUMENT CONTENT ! COMMENTS
LEASETRFORMA TION TORTEAST T Tt |
02-Apr-51 UNIT AGREEMENT POPLAR OIL FIELD
CASE HISTORY OF "THE EAST POPLAK - '
AMERICAN ASSOC. OF FIELD ROOSEVELT COUNTY, MONTANA
01-Jan-55 PUBLICATION PETROLEUM GEOLOGISTS 13 PP LB POWELL JR. AUTHOR
SCHLUMBERGER LOGGING o - T i
02-Jun-70 TEST RESULT CO. BIERE #1-22 WELL CEMENT BOND 1LOG | V28N, K31k, 322
CGASOICRATIOTES TARD BOTTON T - :
16-Jul-70 LETTER JUDSON SWEET MESA PETROLEUM CO HOLE PRESSURE SURVEY
MURPHY OICEAST POPLARTUNTY - .
18-Nov-74 SAMPLE RESULT NALCO LAB OIL FIELD WATER ANALYSIS INORGANIC o
B 1-Mar-76 LETTER JOE SIMONSON AMARCO RESOURCES CORP EARTHEN PITS WITH SALT WATER . ) )
24-Sep-79 CITIZEN COMPLAINT ORPHY (OVD);, O.A. LIEN MT DNR CITIZEN COMPLAINT ‘
- T TTUTTT P WATER SUPPLY PAPENE
01-Jan-83 PUBLICATION U.S. GEOLOGICAL SURVEY BASIC GROUND WATER 1Y DROLUGY 222
RANDY NORDSVENTMESA - T '
30-Jul-84 LETTER PETROLEUM) US. EPA BIERE #A-1 P&A PLAN 28N, K3IE, 822
RANDY NORDSVENTMESK BIEREFATIWELLAPPROVALOF P | - )
14-Aug-84 LETTER JOHN G. WELLS, U.S. EPA PETROLEUM) PLAN N, R3IL, 322 5Wn
04-Dec-84 PLAN GLENN M. FEDDERSON US. EPA EPU #80 WELL - P&A PLAN T28N, RSIE, $3 l
MONTANA BOARD OF OIL GEOLOGIC CROSS SECTION OF
01-Jan-85 MAP AND GAS CONSERVATION PRODUCING FORMATIONS IN MUNTANA '
MONTANA"GEOLOGICAL EASTPOPLAR FIECIY GENERAC — |
01-Mar-85 REPORT SOCIETY INFORMATION TINE BRUNSUN AUTHOR
EPUHSY WELL - LOSS OF MECHANICAL T7j 7
18-Jun-86 TELEPHONE RECORD | ANGUS CAMPBELL (U.S. EPA) | JAMIE CONNELL (BLM) INTEGRITY AND WELL P&A T28N, RSIE, S
EPU#5Y"WELL - LOSS OFMIECIIANICAL |—  — — 777 ‘
24-Jun-86 TELEPHONE RECORD | ANGUS CAMPBELL (U.S. EPA) | RAYMOND REEDE INTEGRITY 2N, RSIE, 34
27-Jun-86 PLAN RAYMOND REEDE US. EPA EPU #59 WELL - P&A PLAN | T8N, KRSIE, 4 '
27-Jun-86 PLAN ALVIN W. SIMPSON U.S. EPA EPU #8-D WELL - P&A PLAN T28N, RSIE, Sty '
MAUDEFOOTE BUCKLESET 28R RS1E; S8 'NEM, S1;
19-Jan-87 LEASE AL MURPHY OIL USA‘INC 322 Nif4
19-Jan-87 LEASE MARY FOOTE ET AL MURPHY OIL USA INC 28N, K31, S14 W2 ,
- T 28N, RSIE, S10 NWa w2, !
SWAL 315 W2, NWIA; S Sy
19-Jun-87 LEASE BIRDIE LESTER VANCE E'T UX | MURPHY OIL USA INC A, NEM~ ‘
19-Jan-87 LEASE MARY FOOTE ET AL MURPHY OIL USA INC T2BN, K311, St Sk
- - - T OPERFIZEREPOR MBRIG- !
GROUNDWATER RESQURCES OF T1HE 178 JOSEPH J. DONOVAN
FORT PECK INDIAN RESERVATION, ‘ AND KUBEK'T N
MONTANA BUREAU OF WITH EMPHASIS ON AQUIFERS OF 1112 BERGANTING AL TGRS 32
12-Fub-87 REPORT MINES AND GEOLOGY PREGLACIAL MISSOUKI RIVER VALLEY 1P AVETH 4 APPX !
_ - - - ‘GROURDWATER GEOCOGY ANDTIGH '~ 77~
MONTANA BUREAU OF YIELD AQUIFERS OF NORTHEASTERN  JUsEPILS DONUVYAN
U1-Dec-88 REPORT MINES AND GEOLOGY MONTANA 116 PP AUTTHOKR



18]

INDEX 10 THE ADMINISTRATIVE RECURD FOR EPA'S NOVEMBER 5, 1699 EMERGENCY ADMINISTRATIVE GRDER, DOCKET #SDWA-8-99-68 -
TYPE OF L . ~
DATE DOCUMENT FROM ADDRESSEE DOCUMENT CONTENT COMMENTS
ROBERTS. BLACKFORD
25-Mar-91 LETTER (HALLIBURTON) RAYMOND REEDE EPU #80 WELL - TESTING PROCEDURES 128N, RSIE, 83
31-0ct-91 LETTER MAX DODSON (EPA) RAYMOND REEDE EPU #80 WELL - TESTING PROCEDURES | T28N, RSIE, 83
07-Feb-92 LETTER MAX DODSON (EPA) RAYMOND REEDE EPU #80 WELL - TESTING PROCEDURES | T8N, RSIE, 83
05-Oct-95 PLAN BRUCE D. MACARTHUR U.S. EPA HUBER #5 WELL - P&A PLAN T238N, RSIE, S1U
ASSISNIBOINE AND SIOUX MURPHY EXPLORNTIONAND ) - -
28-Nov-95 LEASE TRIBE PRODUCTION CO NEEN, RSTE, S20NW L4
MURPHY EXPLORATIONAND ~- 7~ |~~~ —~ ~ - TN, RSVE, SENWI, Sid;
29-Nov-95 LEASE AUDREY BUCKLES ESTATE | PRODUCTION CO o S2NEA
MURPHY EXPLORATIONAND
29-Nov-95 LEASE AUDREY BUCKLES ESTATE | PRODUCTION CO 128N, RSI1E, 822 N\
ASSISNIBOINE AND SIOUX MURPHY EXPLORATIONAND
04-Dec-95 LEASE TRIBE PRODUCTION CO T28N, RITE, S20 12172
HYDROLOGIC DATA FORTHE EAST OPEN FIZEREPORT 95749
POPLAR OIL FIELD, FORT PECK INDIAN | JOANNA THAMKE, STEVEN
RESERVATION, NORTHEASTERN CRAIG, THOMAS MENDES
01-Jann-96 REPORT U.S. GEOLOGICAL SURVEY MONTANA AUTHURS Y2 Py
BUREAUOF LAND MANAGEMENT ‘“ T T
01-Apr-96 LETTER SIDNEY CAMPBELL MR. HAMPTON SHUT-IN WELLS EAST FOPLAR UNIT ‘
USEPAREGION S MINIMUNT = 777 i
REQUIREMENTS FOR FIELD SAMPLING
01-Sep-96 ACTIVITIES (90 PP)
- = WATER-RESOUKRCES
SALINE-WATER CONTAMINATION IN INVESTIGATIONS REFORT
QUATERNARY DEPOSITS AND THE 97-4000 JOANNA THANKE
POPLAR RIVER, EAST POPLAR FIELL, | AND STEVEN CRAIG
U1-May-97 REPORT U.8. GEOLOGICAL SURVEY NORTHEASTERN MONTANA AUTIHTORS 37 pp
SONOSKY CHAMBERS ™™ [~ — -~~~ T 7T 7T [ASSINIBOIRE ANDTSIOUNTTRIBES MiESA |~ © 7 77 70
25-Jun-97 LETTER SACHSE & ENDRESON PEGGY LIVINGSTON BIERE A-1 WELL ‘
PEGGY LIVINGSTON, CAROL - | REVIEW OF PILUGGING STATUS OF MESA |
BOWDEN, BARBARA CONKLIN, BIERE #A-1 WELL FOR PECK
U6-Oct-97 EMAIL PAUL OSBORNE DOUGLAS MINTER RESERVATION ‘
PLUGY LIVINGSTON, CAROL ]
BOWDEN, BARBARA CONKLIN, REVIEW OF P&A OF MESA BIEKRE 1A-1
06-Oct-97 EMALL PAUL OSBORNE DOUGLAS MINTER WELL !
SONOSKY CHAMBERS SACHSE & [ASSINIBOINEAND SIOUX TRIBES -~ 7~ ' —
23-0ct-97 LETTER SHANON KERCHER ENDRESON ‘GROUNDWATER CONTAMINATION
QUALITY ASSURANCE PROJECT PEEAN
"GROUNDWATER PROGRAM UNIT, EPA ,
RS FOR GW PROTECTION PROGKAM, LI
U3-Dee-97 PROGRAM, UST PROGRAM (2:4F1%) *
AUTHORIZATION"TTO"CONMRNIENCE -
04-Dec-97 LETTER U.S. EPA REGION 8 BURCE MACARTHUR (MURPILY) INJECTION 28N, K31 S1u
12-Feb-98 TELEPHONE RECORD | JAHN CARSON (U.S. EPA) DAVE PETRIE (MURPHY) | HHUBER #5 AND EFU #8-L WELLS T N
CAROL BOWDEN, BARBARK "GROUNDWATER PROBIENTON 11, PECK
19-Aug-98 EMAIL BARBARA BURKLAND CONKLIN RESERVATION



INDEX TO THE ADMINISTRATIVE RECORD FOR EPA'S NOVEMBER 5, 1999 EMERGENCY ADMINISTRATIVE ORDER, DOCKET #SOWA-8-99.68
TYPE OF L
DATE DOCUMENT FROM ADDRESSEE DOCUMENT CONTENT
DOUGGITAS MINTER, BARBARA
BURKLAND, CAROL BOWDEN,
SHARON KERCHER, JIM BOYTER, GRUUNDWATER FROSEEM U FT FECK
25-Aug-98 EMAIL PAUL USBORNE DAVID HOGLE RESERVATION
BARBARA BURKLAND, DOUGLAS” ~|— Tt
MINTER, DAVID HOGLE, CAROL REVIEW OF PLUGGING STATUS UF MESA
BOWDEN, SHARON KERCHER, BIERE #A-1 WELL FORT PECK
25-Aug-9% EMAIL PAUL OSBORNE WILLIAM ENGLE RESERVATION i
AUDIOCONFERNCE CENVERT ] ™ 7  — —  —  —"1——  —— — =~ ™7 T i
02-Oc1-98 MEMO (EPA) CAROL BOWDEN RE: RESERVED 6 LINES !
CAROL BOWDEN, BARD - oo ‘
BURKLAND, JIM BOYTER, RE: OBTAINING O INFU - GETTING
02-Oc1-98 TELECONF. NOTE BILL EAGLE, DEB MADDISON WATER SAMPLES
MONTANA BOARD OFOIL -t T T T - - !
08-Oc1-98 INTERVIEW RECORD AND GAS JOE SIMONSON, FIELD INSPECTOR | RECORD UF P&A OF BRI 41-W WE |
T CAROL BOWDEN, BARBARKN - - - ‘
BURKLAND, JIM BOYTER, JIN FT. PECK GROUNDWATTEER
27-0ct-98 EMAIL PAUL OSBORNE EPPERS CONTAMINATION
‘I PECK GROUNDWA'TER”
29-Oct-9% EMAIL PAUL OSBORNE CAROL BOWDEN CONTAMINATION
TIUMBOYTER, WILLIAN ENGLE, PAUL | T
12-Nov-98 EMAIL CAROL BOWDEN OSBORNE, JIM EPPERS 1. PECK CONTAMINATION
JINTEPPERS, CAROL BOWDEN]TINY T
17-Nov-98 EMAIL PAUL OSBORNE BOYTER FI. PECK CONTAMINATION
17-Nov-98 EMAIL PAUL OSBORNE JIM EPPERS IFT. PECK CONTAMINATION '
FITPECK GROUNDWATER -
CONTAMINATION SUMMARY OF ‘[T E
STATUS OF OIL AND GAS WELL IN .
SOUTHERN PORTION OF EAST POPLAK
18-Nov-98 REPORT FIELD" BY PAUL OSBORNE, EPA (5PP)
SONOSKY CHAMBERS - REQUES T TOHAVE EPA TRAKESI431™ "~
25-Nov-98 LETTER SACHSE & ENDRESON WILLIAM YELLOW TAIlL ORDER
CORRECTION TOT725/98 LETTER TV
SONOSKY CHAMBERS REMOVE "ATTORNEY CLIENT
02-Dec-98 LETTER SACHSE & ENDRESON WILLIAM YELLOW TAIL PRIVILEGE" '
T 7 I RETPROVISIONAL SARPLE RESULTS - |
03-Jan-99 LETTER JOANNA THANKE TOM ESCARCEGA (FI' PECK TRIBE) | POPLAR USGS SANPLES
B SANMPIING EANALY SIS PLAN (EPA) T |
COLLECT SAMPLES AT TROTTIER WELIL !
14-Jun-99 N/A (7P°P)
25-Jan-99 FAX GEORGE HUDAK CAROL BOWDEN LIST OF WELL PLUGGINGS IN T25N K5 IE |
REQEUST FOR, MAPS, AND OIL AND GAS Y
DENNIS WHITEMAN, U8, BUKEAU LEASE INFORMATION, EAST POPLAR
01-Feb-99 LETTER CONNALLY E. MEAKRS OF INDIAN AFFAIRS FIELD, FT. PECK INDIAN KESERVATION
SUPERINTENDENT OF REAL
ESTATE SERV. MINERAL
08-Feb-99 LETTER LEASING U.S.D.O.1. CARUL BUWDEN
08-Fch-99 SAMPLE RESULTS ENERGY LABS JESSE KIRN SK. - DIESEL RANGE ORGANICS

LEASE INFORNMATTL:N
FOUND 13V Bia




INDEX TO THE ADMINISTRATIVE RECGRD FOR EPA'S NOVEMBER 5, {999 EMERGENCY ADMINISTRATIVE ORDER, DOCKET #SDWA-8-93-68
TYPE OF - = - )

“DATE DOCUMENT FROM ADDRESSEE - DOCUMENT CONTENT COMMENTS
08-Feb-99 SAMPLE RESULTS ENERGY LABS TROTTIER - NEW WELL DIESEL. RANGE ORGANICS ~
08-Feb-99 SAMPLE RESULTS ENERGY LABS BUTCH CORNE DIESEL RANGE ORGANICS
08-Feb-99 SAMPLE RESULTS ENERGY LABS BIRDELL LIEN DIESEL RANGE ORGANICS

“TTRUST, FOR' T PECK INDIAN -
10-Feb-99 LIST BUREAU OF INDIAN AFFAIRS RESERVATION
17-Feb-99 EMAIL KEN PHILLIPS CAROL BOWDEN LEASE RECORDS
TR SANMPLING PSA BLDG, TROTTIER
17-Feb-99 SAMPLE RESULTS WELL
v T REQEUST FOK OIL AND GAS LEASE™™ -
DONNA ERWIN, OFFICE OF TRUST | INFORMATION, EAST PUPLAR FIELD, FI
18-Feb-99 LETTER CONNALLY E. MEARS FUNDS MANAGEMENT, U.S. DOI PECK INDIAN RESERVATION
“SOROSKY THANMBERS SACHSE % -
19-Feb-99 LETTER JIM EPPERS ENDRESON GROUNDWATER CONTAMINATIOUN i
24-Feb-99 LETTER DONN ERWIN (D.O.I.) CAROL BOWDEN !
- ~ | SAMPLING & ANALYSIS PLAN (EPAYTO
COLLECT SAMPLES AT WHITNER,
25-Feb-99 N/IA ~ CTROTTIER, RICKER (7PP)
UNIT AGREEMENT AND OTHER L1 EASE INFORRMATIOH
04-Mur-99 FAX MARZETTA IRON BEAR KEN PHILLIFS ASSIGNMENT OF MINING | EASES (39l FOUND BY Bla
— SONOSKY CHAMBERS Com e ! ===
18-Mar-99 LETTER SACHSE & ENDRESON JIM EPPERS GROUNDWATER CONTAMINATIUN
~ 'SONOSKY CHAMBERS SACHSE & l—_ S =
19-Mar-99 LETTER JIM EPPERS ENDRESON GROUNDWATER CONTAMINATIUN
] DORNAWHITNER T TINU TROTTIER, AND
GEORGE RIKER WELLS RE: 3/1 1199
26-Mar-99 SAMPLE RESULTS SAMPLE EVENT
- T T T T s/ = - WELLCIRFORNATION - FEE LANIDS T28N,
06-Apr-99 COMPILED LIST RSIE GENERATED BY U8 £l
T JEPUESY WELL - MECHANICAL - T -
05-May-99 TEST RESULT MURPHY OIL INTEGRITY TEST TSN, R3IE, §3
_ T T -t RETCIST OF TTONES IRANEAR £ FOPIAK R
OIL FIELD & FAX FRUM J. THANKE TO D !
24-May-99 FAX DEBBIE MADISUN CARUL BUWDEN MADDISON RE: MT WELl RESULTS
—  T~1HAGBERASD WELI T MECHARICAL ™~
24-May-99 TEST RESULT MURPHY OIL INTEGRITY TEST 125N, K31E, S1U
— = - e - SAMPLING & ANALYSIS PLAN (EPA) Tu —
COLLECT SAMPLES AT WHITNER,
23-Jun-99 N/A L . TROTTIER, RICKER (711%)
- T T MORPHY EXPLORKTION AND .
06-Jul-99  |REPORT | DUN & BRADSTREET PRODUCTION CO.
06-Jul-99 REPORT DUN & BRADSTREET MURPHY Ol1. USA INC.
- - DUNTEBRAD STREETKE: W R GRACE &
07-Jul-99 REPORT CO INS.
b - - T DORE BRADSTREET K15 ANARCO
07-Jul-99 REPORT RESOURCE CORP
07-Jul-99 REPORT INFORMATION AMERICA - " | MESA PETROLEM Co.
07-Jul-99 REPORT DUN & BRADSTREET T TENNECO Oli.CO.
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INDEX 7O THE ADMINISTRATIVE RECORD FOR EPA'S NOVEMBER 5, {999 EMERGENCY ADMINISTRATIVE QRDER, DOCKET #SOWA-8-99-68
TYPE OF Tt T
DATE DOCUMENT FROM T ADDRESSEE o DOCUMENT CONTENT
07-Jul-99 REPORT DUN & BRADSTREET TEXAS OIL AND GAS CORP
DUN& BRAD STREEIRETPOLUAMBUS
19-Jul-99 REPORT CORP.
21-Jul-99 EMAIL CAROL BOWDEN JIM EPPERS T LISTOF WELLS IN AREA OF CONCERN
T T DUNEBRADSTREETREPUICEIPS ™
21-Jul-99 REPORT PETROLEUM CO.
21-Jul-99 REPORT DUN & BRADSTREET __ |FAIRWAY PRODUCTION CO.
21-Jul-99 REPORT ANNUAL SEC FORM 10K - PIONEER NATURAL RESOURCES CO.
21-Jul-99 REPORT DUN & BRADSTREET TPEX EXPLORATION INC.
- ' DONNAWHITNER, TINFTROTTIER, AND
GEORGE RIKER WELLS RE: 673099
29-Jul-99 SAMPLE RESULTS SAMPLE EVENT
30-Jul-99 REPORT DUN & BRADSTREET B MARATHONOIl. Cu ~ ~ ~
- - FOTAIZCATIFORNT NE MONTANA
18-Aug-99 SAMPLE RESULTS WATER CONDITIONS
02-Sep-99 EMAIL JIM EPPERS CAROL BOWDEN | BENZENE o
CAROL BOWDEN AND
11-Sep-99 PHONE MEMO GEORGE HUDAK RE. GETTING STATE RECURDS
M e ST T T T TTOTAL CRLIFORKTNE MORTANA
21-Sep-99 SAMPLE RESULTS WATER CONDITIONS
- - T ) CERTIFICATE O SERVICE  RI: DOCKET
30-Sep-99 HSDWA-8-99-68 (2PP)
- e - T " | EPEMERGENUY ADMIN ORDER
B0-Sep-99 . | . . DOCKET # SDWA -$-99-68 (3111))
30-Sep-99 TRANSMITTAL LETTER |CONNALLY MEARS MARATIHON OIL CO RE:9730/99 EPA EMERGENCY ORDER
[30-Sep-99 TRANSMITTAL LETTER | CONNALLY MEARS WR GRACE RE:9/30/99 EPA EMERGENCY ORDER
30-Sep-99 TRANSMITTAL LETTER | CONNALLY MEARS "YEREC ALTAMONT RE:9730/99 EPA EMERGENCY ORDER
NMUORPHY EXPLORATION AND™ =" -
30-Sep-99 TRANSMITTAL LETTER | CONNALLY MEARS PRODUCTION CO. RE:9/30/99 EPA EMERGENCY OKRDER
30-Sep-99 TRANSMITTAL LETTER | CONNALLY MEARS PIONEER NATL RESOURCES RE:9/30/99 EPA EMERGENCY ORDER
05-0ct-99 LETTER BRUCE D. MACARTHUR EMMETT SCHMITZ HUBER #5 WELL P&A PLAN
- RETLIS T ARD ADDRESSES OF 930/99
06-Oct-99 FAX NATHAN WISER ANDY BROWN (DORSY &WHITNEY) |ORDER RECIPIENTS
CANDANCE WALKER/PATRIK A
06-0ct-99 LETTER PETIT CAROL BOWDEN RE: RECEIFY OF 930599 URDER
07-0ct-99 LETTER NATHAN WISER JOE ABBOTT i DISCUSSION OF 09/30/99 ORDIEK
07-Oc1-99 LETTER NATHAN WISER WILLIAN LOCKMAN DISCUSSION OF 09/30/99 ORDER i
07-0c1.99 LETTER NATHAN WISER GEORGE AND HELEN RICKER DISCUSSION OF 09130:99 ORDEK
07-0ci-99 LETTER NATHAN WISER RENE AND JOSE MARTELL DISCUSSION OF 09730/99 ORDER
07-0c1-99 LETTER NATHAN WISER WARREN AND DONNA WHITMER DISCUSSION OF 0930:99 ORDER
07-Oct-99 LETTER NATHAN WISER CHARLES FOUR BEAR DISCUSSION OF 09/30/99 ORDER
07-0ct.99 LETTER NATHAN WISER RACHEL GRAY HAWK " | DISCUSSION OF 09/30/99 ORDER
07-0ct1-99 LETTER NATHAN WISER MICHAEL KIRN "I DISCUSSION OF 09/30/99 ORDER
07-Oct-99 LETTER NATHAN WISER ROSS AND LAURA BLEAZARD DISCUSSION OF 09730/99 ORDER
07-0c1-99 LETTER NATHAN WISER BILL ZIMMERMAN | DISCUSSION OF 0973099 ORDER

I
!
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INDEX TO THE ADMINISTRATIVE RECORD FOR EPA'S NOVEMBER 5, 1999 EMERGENCY ADMINISTRATIVE QFELR, DOCKET #SLUWA-5-93-68
1 TYWPEOF o
~ DATE | DOCUMENT FROM ADDRESSEE DOCUMENT CONTENT
09 LETTER NATHAN WISER ~ [AUDREY KIRN | DISCUSSION OF 093099 ORDEK
07-0c1-99 LETTER NATHAN WISER TIM AND DONNA TROTTIER DISCUSSION OF 0930:99 ORDEK
07-0c1-99 LETTER NATHAN WISER | DENISE GRANDCHAMP | DISCUSSION OF 093099 ORDER
07-0c1-99 LETTER NATHAN WISER BIRDELL LIEN DISCUSSION OF 09/30/99 ORDER
107-0ct-99 LETTER NATHAN WISER JESSE KIRN SR. DISCUSSION OF 093099 ORDER
07-0c-99 LETTER | NATHAN WISER MAVIS LOEGERING DISCUSSION OF 093099 ORDER
07-0c1-99 LETTER NATHAN WISER DANNY KOHL DISCUSSION OF 093099 ORDEK
07-0c1-99 LETTER NATHAN WISER TRIVIAN GRAINGER ~ | DISCUSSION OF 0930/99 ORDER
07-0ct-99 LETTER DAVID CLEARY CAROL BOWDEN RE: RECEIPT OF 9/30%9 ORDER
07-0c1-99 LETTER | STEVEN LEIFER I CAROL BOWDEN ‘ RE: RECEIPT OF 93099 ORDER
luum-w LETTER PRODUCTION CO. CAROL BOWDEN RE RECEIFI OF 930 % UKDEK
MURPHY EXPLORATION AND PSSR
Exu» LETTER PIONEER NATL RESOURCES | PRODUCTION CO. RE WATEK DELIVERY
MURPHY EXPLORATION AND | . 1= o
8-Oc1-99 LETTER PRODUCTION CO. JIM EPPERS RE: INFORMATION
S e — STEVEN LEIFER . DAVID CLEARY, S
CONDANCE WALKER, PATRIK PEIIT
, JAMES BAINE, ROBEKT STERUP, KE CONTACT 1IN, bl
12-0699 E-MAIL . NATHAN WISER JENNIFER FRY, JOHN FOGNANI “IMMEDIATE® WATER DELIV 1KY 140 Al
12-0ct-99 FAX STEVEN LEIFER NATHAN WISER | RE: CONTACT ADDRESSES
S U TOTAL CALIFORM, NE MOMN 1 ANA
13-Oc-99 SAMPLE RESULTS WATER CONDITIONS
B MURPHY EXPLORATION AND s
14-0c1-99 FAX PRODUCTION CO. NATHAN WISER KEWATER DELIVERY FI AN
MURPHY EXPLORATION AN | —
14-Oct-99 LETTER PIONEER NATL. RESOURCES | PRODUCTION CO. KE. CUNF CALL
MURPHY EXPLOURATION AND | =
14-0ct-99 LETTER PRODUCTION CO. VICKI FERGUSON RE: FOIA REQUES |
15-0ct-99 E-MAIL STEVEN LEIFER i NATHAN WISER | RE: CONTACT LIST
S ~ T TRE;APPROVAL OF MURPHY'S WA 11K
15-Oct-99 LETTER NATHAN WISER JAMES BAINE DELIVERY PLAN
| o STEVE LEIPER, DAVID CLEARY,
JOHN FOUNANI, CANDANCE ’
WALKER, PATRICK PETIT, JAMES
BAINE, ROBERT STERUP, JENNIFEK
FRY, JOHN ROSS, SUSANNA MORAN, | FROUGESS UN SUW A EMERGENC Y
21-Oct-9 EMAIL NATHAN WISER DEAN MASSEY, DAVID OWENS |ORDER DOCKET #SDW A -8-99-0%
— I D S LISTOF PARTICIPAN TS AT EPAMUKI
21-Oc-99 MEETING LIST MEETING
22-Oct-99 LETTER BRIAN GALLICK VICKI FERUUSON | FOIA REQUES |
Oa9  |EMAIL KAREN Y BROWN NATHAN WISER | FOIA REQUEST
29-O0ct-99 LETTER | CAROL RUSHIN JAMES BAINE | FOIA RESPONSE. FAKTLAL DENLAL
. | LISTOF PARTICIPANTS A EPA
01-Nov-99 MEETING LIST RESFONDENTS MEETING

|

COMMENTS

POl K

s VWU S

W




INDEXTO THE ADMINISTRATIVE RECGRD FOR EPA'S NOVEMBER 5, 1999 EMERGENCY ADMINISTRATIVE ORDER, DOCKET #SDWA-8-94-68 '
TYPE OF T ___ ’
DATE DOCUMENT FROM ADDRESSEE "DOCUMENT CONTENT  ~ COMMENTS
SANIP NG & ARATY SIS TEANTEIAT 1O | - -
. COLLECT SAMPLES AT HOMESITE IN
01-Nov-99 N/A NOVEMBER 1999 (8PF)
o - = ‘]EP}\‘ENH&RGI-:NC\"ORD:;N ISV REVISED
05-Nov-99 _ N o . ! ORDER) DOCKET #SDW-§.99-05
05-Nov-99 TRANSMITTAL LETTER | CONNALLY MEARS WR GRACE RE11/5/99 EPA EMERGENCY URDEK :
05-Nov-99 TRANSMITTAL LETTER | CONNALLY MEARS AMARCO RET1/5/99 EPA EMERGENCY ORDEK
05-Nov-99 TRANSMITTAL LETTER |CONNALLY MEARS MARATHON Oll. CO REL1/5/99 EPA EMERGENCY QORDER |
7 TMURPAHY EXPLORATIONAND - =" !
05-Nov-99 TRANSMITTAL LETTER | CONNALLY MEARS PRODUCTION CO. . RE11/5/99 EPA EMERGENCY URDER ’
05-Nov-99 TRANSMITTAL LETTER | CONNALLY MEARS PIONEER NATL RESOURCES RE11/5/99 EPA EMERGENCY ORDER
OCCURENCE & CHARACTERISTICS OF —
GW IN MT, VOL 1 THE GREAT PLAINS
V82 REPORT REGION (82 1)
DATE - ) DESCRIFTION OF EQUIPNENTY
UNCERTAIN | FAX JOANNA THAMKE CAROL BOWDEN CLEANING FOLLOWES BY USGS
- - - GEOLGY & GWRESOURCES INTHE
VICINITY OF THE E. POPLAR O FIELD.
| FE PECK INDIAN KRESERVATION,
JULY 1999 DRAFI' REPORT KENNETH PHILLIPS, EPA MONTANA
BY-STEVEN-CRAIGRTOANNA - - T T - .
THANKEU.S. GEOLOGICAL HYDROGEOLOGIC ASFECTS UF BRINE
SURVEY IN CORDILLEAN & DISPOSAL IN THE EAST POPLAKR OIL
ROCKY MOUNTAIN FIELD, FI' PECK INDIAN RESERVATIUN
NO DATE ABSTRACT 54371 SECTIONS | NE MONTANA
- T T TTT TTTTTUNITAGREEMENTFOR TIHE
DEVELOPMENT AND OPERATIUN LF
THE EAST POPLAR UNIT AREA COUNTY 1 e A INFOIN A o
NO DATE AGREEMENT OF ROOSEVELT STATE OF MONTANA "FOUNL BY Bia
APPLICATIONFOR - o s T T - - - co
APPROVAL OF :
ASSIGNMENT OF OIL LS INFURNMNA T O
NQO DATE AND GAS LEASE DO BLAM FOUNLD BY BlIA
AXNTUNNMENT - ) - - - - - - T - T
AFFECTING RECORD
TITLE TO OlL & GAS US.Dutl BUREAU UF INDLAN AFFAIKS L ASE INFOKAL L e
NO DATE | LEASE L . 6 21474 FOUND BY 131A
ASSIGNMENT OF - TUS.DUL BUREAU OF INIIAN AFEAIRS 1 EASE INFURNATIOM
NO DATE MINING LEASE CLIST OF VARIOUS LEASE ASSIGNMENTS  FOUND Y 131
ASSIGNMENTOF — - - - T = T T N TSRO BUREAUOFINDIAN AFFATRS™  LEASE INFORAMA LGN
NO DATE MINING LEASE L 206 GUTYE FUUND BY 1517
ASSIGNMENT OF i 7T T T TIOS.DIONT BUREAU OF ENIMAN AFFAIRS T EASE INFORN 1O
NO DATE MINING LEASE 206 60799 FEOUND 1Y 181A
ASSTONMENT OF 1 : - T TOS.DIONT BUREAU OF INDIAN AFFAIRS LEASE INFORMATION
NO DATE MINING LEASE 206 6U807 FOUND 13Y BIA
ASSIGNMENTOF —— - T ! - oT US.DOT. BUREAU OF INDIAN AFFAIRS | LEASE INFORNIAHOM
NO DATE MINING LEASE L CONTRACT NO. #4043 FOURD BY BBlA




(989 EMERGENCY ADMINISTRATIVE O

!

COMMENTS

GENERNTED 1BY LS ©p

FEEASE INFORNMAT IO
FOUND BY 18IA

TRIBAL TANDALLOTT 10

LAND, FEE LLAMD, LEASE
INEFOQ

HOMESITES

HUMESITES

LEASE INFORMATIUN
FOUNLD BY BlA
FEASE INFORNMATIUN
FOUNDL BY 131A

TLEASEIRFORNIATION

INDEX TO THE ADMINISTRATIVE RECGRD FOR EPA'S NOVEMBER 5, | RDER, DOCKET #SDWA-8-99-68
TYPE OF T e B ,
DATE DOCUMENT FROM ADDRESSEE DOCUMENT CONTENT
EAST POCAR FIELD WELL TUSTORIES
> )
NO DATE COMPILED LIST - - - - ll'l !i:ilg%!;l‘l(ol’l.l(‘l IES AND MAJOR TON —
CONCENTRATIONS IN WATER SAMPLES
COLLECTED FROM PRIVATELY OWNED
WELLS IN E.P, OIL FIELD, FF. PECK, NI
NO DATE DATA ~ MT
NO DATE MAP FI. PECK TRIBES EAST POULAK UNITT 28 N, K 38 K
NO DATE MAP FT. PECK TRIBES - B B i EAST POPLAR UNITT 28 N, K 31 E;
TEASTPOPIARONITT 28 N, R 51 ES 129 N |
NO DATE MAP FI. PECK TRIBES JRSILE
- . - ENERGY LAB COST ESTIMATE 10 EPA
NO DATE N/A FOR SAMPLE ANALYSIS
OIL & GAS MINING USIUOT BOREAT OF INIIAN AFFAIRS
NO DATE LEASE 206 31038
OIL & GAS MINING - - US. DO BOREAU OF INDIAN AFFAIRS
NO DATE LEASE 206 31040
——— —[OIL & GRS MINING - . - US.D0T BUREAU OF INDIAN AFFAIRS
NO DATE LEASE 206 31168
T PPENAS SECRETARY OF ™~~~ - - —
NO DATE REPORT STATE CORPORATE RECORD ALTAIR-CANADA 1959 i
“IEXAS SECRET? - - e e
NO DATE REPORT STATE CORPORATE RECORD ALTAIR Ol AND GAS CU
ITEXAS SECRETARY OF - - - "
NO DATE REPORT STATE CORPORATE RECORD L ANARCO RESOURCES COKP
NANSAS SECRETARY OF " - - -
NO DATE REPORT STATE CORPORATE RECORD AMARCO RESOUKCES CORY
KANSAS SECRETAKY OF -
NO DATE REPORT STATE CORPORATE RECORD AMARCO RESOUKCES CURP
TEXAS SECRETARY OF - - N
NO DATE REPORT STATE CORPORATE RECORD BESTWAY RENTAL INC
" |FLORIDASECRETARY OF— | ~~~ - - ‘ - -
NO DATE REPORT STATE CORPORATE RECORD BUXUCO MANAGEAENT Q)
T KANSAS SECRETARY OF —— -
NO DATE REPORT STATE CORPORATE RECORD BG&OCO MANAGENENT CU
T TEXAS SECRETARYOF—— = - m—— - 2 b
NO DATE REPORT STATE CORPORATE RECORD BGEOCO MANAGEMENT CO
MINNESOTASECRETARYOF | """~ -
NO DATE REPORT STATE CORPORATE RECORD BUGROCO MANAGEMENT CU
LOUISIANA SECRETARY OF -
NO DATE REPORT S$TATE CORPORATE RECORD BUGLOCU MANAGEMENT CU
TONTOSECREIARY OF STATE | - D
NO DATE REPORT CORPORATE RECORD BOEOLU MANAGEMENT CU
— INEVADNSECRETARYOF—{|—~ ~~ ~ ———— ' -~ —- -
NO DATE REPORT STATE CORPORATE RECOKD BIACK MESA PETRULEUN INC
TEXAS SECRETARY OF — - }
NO DATE REPORT STATE CORPORATE RECORD IBSE PROPERTIES INC

FOUND 1Y 131




INDEX TO THE ADMINISTRATIVE RECGRD FOR EPA'S NOVEMBER 5, {999 EMERGENCY ADMINISTRATIVE ORDER, DOCKET #SDWA-8-99-68
TYPE OF - ’
DATE DOCUMENT FROM ADDRESSEE ™ ~ B DOCUMENT CONTENT i COMMENTS
WYOMING SECRETARY OF : l i
NODATE | REPORT STATE CORPORATE RECORD BUTTER GAS AND UIL CO
NISSISSIPPI'SECRETARYOF |7 =~ -
NODATE  |REPORT STATE CORPORATE RECORD CLEARY PETROLEUA COKP
NIISSISSIPPISECRETARY OF | - T T |
NODATE | REPORT STATE CORPORATE RECORD DAMOCO-MERGER COR
MISSISSIPPISECRETARYOF - ' |
NODATE | REPORT STATE CORPORATE RECORD DAMSON RESOURCES COKP
FEXAS SECRETARY OF T T .
NO DATE | REPORT STATE CORPORATE RECORD DAMSON KESOURCES CORP
- CALIFORNIA'SECRETARY OF = TGRACETYST PRIVATE DRILLING
NODATE | REPORT STATE CORPORATE RECORD PROGRAM
OKCAHOMA SECRETIARY OF” | T T T |GRACE™ YT PRIVATE DRILLING
NODATE | REPORT STATE CORPORATE RECORD PROGRAM! !
LOUISIANA"SECRETARY OF cTT T T [TGRACETY81 PRIVATTE DRILLING
NO DATE REPORT STATE CORPORATE RECORD PROGRAM
; UTAH SECRETARY OF STATE’ T T UTTT[GRACETYS) PRIVATE DRILLING
NODATE | REPORT CORPORATE RECORD PROGRAM
T[MICAIGAN CONSUMERAND™ |~ - —_— !
INDUSTRY SERVICES LTD GRACE 1951 PRIVATE DKILLING
NO DATE REPORT PARTNERSHIP PROGRANM, A L'TD PARTNERSIINF
COUISTANASECRETARYOF™ | GRACETI82 PRIVATE DRILLING
NODATE | REPORT STATE CORPORATE RECORL PROGRAM
T T T MICAIGAN CONSUMERAND™ [ — 7~ - -1~
INDUSTRY SERVICES LTD GRACE 1982 PRIV.ATE DRILLING
NO DATE REPORT PARTNERSHIP PROGRAM, A LTD PARTNERSHII
" TTNEW YORK SECRETARYOF |~ . - - :
NODATE _ [REPORT STATE CORPORATE RECORD GRACE PETKULEUM CU INC
ARIZONASECRETARY OF— |~~~ ’ - i
NO DATE REPORT STATE CORPORATE RECORD GRACE PETROLEUN CORP l
TIJAHO SECRETARY OF - - [
NO DATE REPORT STATE CORPORATE RECORD GRACE PETROLEUM CORP
MISSOURTSECRETARYOF |~~~ —— — -
NODATE | REPORT ___| STATE CORPORATE RECORD GRACE PETROLEL M CURP
MASSACHUSETITS - ’_‘
SECRETARY OF STATE
NODATE | REPORT ) CORPORATE RECORD UKACE PETKULEL A CORE
OHIOSECRETARY OFSTATE [~ ~ - o
NO DATE REPORT CORPORATE RECORD FGRACE PETROLEUAL CORP :
) FCORIDA SECRETARY OF o R !
NODATE | REPORT STATE CORPORATE RECOKRD GRACE PETKULEUM CUKY
TKANSASSECRETARY OF - T i .
NO DATE | REPORT STATE CORPORATE RECOKL) GRACE PETRULEUM CURY
OREGON SECRETARY OF "~ a CoTTT T
NODATE _ |REPORT STATE CORPORATE RECORID GRACE PETKOLEUA CURP
TMISSISSIPPISECRETARYOF~ | — DR l
NO DATE | REPORT STATE CORPORATE RECORD GRACE PETROLEUN CORY
ACASKATSECRETARY OF— |~ =~ - i Tttt T T
NO DATE | REPORT STATE CORPORATE RECORD | GRACE PETRULEUA CUKP




INDEX TO THE ADOMINISTRATIVE RECQRD FOR EPA'S NOVEMBER 5, 1999 EMERGENCY ADMINISTRATIVE ORDER, DOCKET #SDWA-8-99-68 r
TeEOF [ 7_ ] - ' -
DATE DOCUMENT FROM ADDRESSEE DOCUMENT CONTENT | COMMENTS
WEST VIRGINIASECRETARY |
OF STATE CORPORATE
NO DATE REPORT RECORD URACE PETROLEUM CURY )
GEORGIA SECRETARY OF™ T . . |
NO DATE REPORT STATE CORPORATE RECOKRD o o GRACE PETROLEUAN CORP :
PENNSYLVANIASECRETARY |
OF STATE CORPORATE
NO DATE REFORT RECOR GRACE PIEETRULEUM INC
TEXAS SECRETARY OF ™ - -
NO DATE REPORT STATE CORPORATE RECORD . HUGOTON CAPITAL CORE
WYOMINGSECRETARY OF
NO DATE REPORT STATE CORPORATE RECORD JUNIPER PETROLEUM CukP . .
TEXAS SECRETARY OF - o I
NO DATE REPORT STATE CORPORATE RECORD JUNIPER PETROLEUM CURY
OKLCAHOMA SECRETARY OF T T T iy - }
NO DATE REPORT STATE CORPORATE RECORD JUNIPER PETROLEUM COKY
KENTUCKY SECRETARY OF -~ !
NO DATE REPORT STATE CORPORATE RECORD JUNIPER PETROI EUN CURP
UTAH SECRETARY UF STATE ST
NO DATE REPORT CORPORATE RECORD JUNIPER PETROLEUN CORY
LOUISIANN SECRETARY OF ] - o - ,
NO DATE REPORT STATE CORPORATE RECORD JUNIPER PETROLEUN CURY 1
IDAHO SECRETARY OF - - |
NO DATE REPORT STATE CORPORATE RECORD JUNIPER PETROLLEUNM CURD
OF STATE CORPORATE Tt |
NO DATE REPORT RECORD JUNIPER PETROLEUM CORP
MISSISSIPPISECRETARY OF - - B - o
NO DATE REPORT STATE CORPORATE RECORD JUNIPER PETROLEUM CORY
CALIFORNIA SECRETARY OF o - -
NO DATE REPORT STATE CORPORATE RECORD JUNIPER PETROLEUM CORP
NEBRASKASECRETARY OF— [~ - )
NO DATE REPORT STATE CORPORATE RECORD JUNIFER PETROLEUAN COKRP
CALIFORNTA SECRETARY OF { -
NO DATE REPORT STATE CORPORATE RECORD LA MESA ENERGY CRuP
OF STATE CORPORATE e I
NO DATE REPORT RECORD LA MESA PETROLEUNM INC
MICHIGAN CONSUNMER™AND " ———— ~ ~ 77— ——~ - -
INDUSTRY SERVICES
NO DATE REPORT CORPORATE RECORD MARATHOUN Gl CO I
COLCORADO DEPTOFSTATE - o - -
CORPORATE/LTD
NU DATE REPORT PARTNERSHIP RECORD MARATHUN UL CU
OF STATE CORPORATE - —_— = ' -
NO DATE REPORT RECORD MARATHON OIL CO
TEXAS SECRETARYOF™ - I e i
NO DATE REPORT STATE CORPORATE RECORD MESA ASSIZT CO
TEXAS SECRETARY OF . R - ‘ -
NO DATE REPORT STATE CORPORATE RECORD MESA INC.
TEXAS SECRETARY OF TTommes— A I — ]
NO DATE REPORT STATE CORPORATE RECORD MESA OFFSHORE CO. .




INDEX TO THE ADMINISTRATIVE RECGORD FOR EPA'S NOVEMBER 57'9-99 EMERGENCY ADMINISTRATIVE ORDER, DOCKET sSDWA-&-SE_)-S& i
TYPE OF L . o e
DATE DOCUMENT FROM ADDRESSEE DOCUMENT CONTENT
TEXAS SECRETARY OF
NO DATE REPORT STATE CORPORATE RECOKD MESA OFFSHORE M.-\NALF_I;:M I_i\'_l ‘i’
OF STATE'CORPURATE
NO DATE REPORT RECORD MESA PETROLEUA CO.
COUISTANA"SECRETARY OF T - T -7
NO DATE REPORT STATE CORPORATE RECORD MESA PETROLEUMN CO.
OKLAHONMA SECRETARY OF - - o - -
NO DATE REPORT STATE CORPORATE RECORD MESA PETROLEUM CO.
UTAH SECRETARY OF SI'ATE . - ‘
NODATE | REPORT CORPORATE RECORD MESA PETROLEUM CO. N
KANSAS SECRETARY OF -
NO DATE REPORT STATE CORPORATE RECORD MESA PETROILEUA CO.
NEBRASKA SECRETARYOF ™~ |~ - — T )
NO DATE REPORT STATE CORPORATE RECORD MESA PETROLEUN CO _
MISSISSIPPISECRETARY OF - T -
NO DATE REPORT STATLE CORPORATE RECORD MESA PETROLEUN CO,
TEXAS SECRETARY OF T T~ T T o I -
NO DATE REPORT STATE CORPORATE RECORD MESA PETROLEUN CU.
FLORIDAA SECRETARY OF - T 7
NO DATE REPORT STATE CORPORATE RECORD MESA PETROLEUNM CO
] MICHIGAN CONSUMERAND™ | ——~ =~ — — ~ 7 = 7
INDUSTRY SERVICES
NO DATE REPORT CORPORATE RECORD MESA PETROLEUA Cu.
- TEXASSECRETARY OF - -7
NO DATE REPORT STATE CORPORATE RECORD MESA PETROLEUM (MNA) CO
TEXAS SECRETARY OF T — _—
NO DATE REPORT STATE CORPORATE RECORD MESA TRANSAMISSION CU
IDAHO SECRETARY OF - - T
NO DATE REPORT STATE CORPORATE RECORD MST LIMITED PARTNERSHIM
WYOMING SECRETARY OF )
NO DATE REPORT STATE CORPORATE RECORD MTR HOLDING CO
OKLAHOMA SECRETARY OF |~ - - “" -
NO DATE REPORT STATE CORPORATE RECORD MTR LIMITED PARTNERSII
- UTAHSECRKETARY UF STATE o -
NO DATE REPORT CORPORATE RECORD MTR LIMITED PAKTNERSIHE?
T T IWYOMING SECRETARY OF T =~ I TP MORPIY EXPLORATION AND
NO DATE REPORT STATE CORPORATE RECORD PRODUCTION CO
NEBRASKASECRETARY OF |~~~ 7 ~ TRURPEIYTEXPITORATION AND
NO DATE REPORT STATE CORPORATE RECORD PRODUCTION CO
T T INORTH CAROLINAT ] - - - A
SECRETARY OF STATE MURPHY EXPHUKATIUR AN D
NO DATE REPORT CORPORATE RECORD PRODUCTION CO
COLORADODEPTOFSTATE | ——— "~ —— - — e -
CORPORATE/LTD MURPHY EXPLORATION AND
NO DATE REPORT PARTNERSHIP RECORD PRODUCTION CO
T MISSISSIPPISECRETARY OF [~ - MURPHYEXPLORATION AND
NO DATE REPORT STATE CORPORATE RECORD PRODUCTION CO
NORTHDAKOTASECRETARY | "™ ~ - A
OF STATE CORPORATE MURPHY EXPLORATION AND
NO DATE REPORT RECORD R PRODUCTION €O

i-

 COMMENTS

1

+

I



INDEX TO THE ADMINISTRATIVE RECORD FOR EPA'S NOVEMBER 5, 1989 EMERGENCY ADMINISTRATIVE ORDER, DOCKET #SUWA-8-95-68 A
TYPE OF - - , »
DATE DOCUMENT FROM - ADDRESSEE - DOCUMENT CONTENT { COMMENTS
UTAH SECRETARY OF STATE KORPHYEXPLORATION AND ]"" -
NO DATE REPORT CORPORATE RECORD PRODUCTION CU
TEXAS SECRETARY OF RTORPHY EXPLORATION AND -
NO DATE REPORT STATE CORPORATE RECORD PRODUCTION CO
— T [OFSTATETCORPORATE | ~~— — ~ FIORPHY EXPIZORATION AND
NO DATE REPORT RECORD PRODUCTION CO
T [IDAHU SECRETARY OF ™~ - - = MORPAY EXPLORATION ANL
NO DATE REPORT STATE CORPORATE RECORD PRODUCTION CO
ARKANSAS SECRETARYOF | - - - MURPHY EXPLORATION AND
NO DATE REPORT STATE CORPORATE RECORD PRODUCTION CO
~—[FLORIDA SECRETARYOF [ ~— - - [SURPHY EXPIORATION AND
NO DATE REPORT STATE CORPORATE RECORD PRODUCTION CO
ACASKASECRETARYOF—— | ~ - NIORPITY EXPLORATION AND
NO DATE REPORT STATE CORPORATE RECORD PRODUCTION €O i
COUISIANA SECRETARY OF— |7~ — — 7~ - TIMUORPEYTEXPIORATION AN -
NO DATE REPORT STATE CORPORATE RECOR!) PRODUCTION CO
MONTANA SECRETARY OF - TMURPHYEXPLORATION AND
NO DATE REPORT STATE CORPORATE RECORD PRODUCTION CO.
TEXAS SECRETARY OUF i - - - T
NO DATE REPORT STATE CORPORATE RECORD MURPHY O, CORP
T MARYLCANDDEPTOF T | T~ - -
ASSESSMENTS AND
TAXATION CORPORATE
NO DATE REPORT RECORD MURFHY UIL USA ING
OTAH SECRETARY OF STATE I T
NO DATE REPORT CORPORATE RECORD MURPHY OIl. USA INC
MINNESOTA'SECRETARY OF ™ - T - -
NO DATE REPORT STATE CORPORATE RECORD MURPHY Ol USA INC
MONTANA SECRETARY OF - ;
NO DATE REPORT STATE CORPORATE RECORD MURPHY OIl. USA INC.
TEXAS SECRETARY OF - - - ” - '
NO DATE REPORT STATE CORPORATE RECORD NATOL CORP
MISSISSIPPISECRETARYOF™ | —— ~ — —
NO DATE REPORT STATE CORPORATE RECOKD NATOL CORP
OHIO SECRETARY OF STATE™ I -1 - |
NO DATE REPORT CORPORATE RECORD NATOL PETROLEUN CORP
MISSISSIPPISECRETARY QF ™ [—— — = - - - - ---
NO DATE REPORT STATE CORPORATE RECORID NATOL PETROLEUM CORI!
MISSISSIPPISECRETARYOF ™| — Tt T - - =
NO DATE REPORT STATE CORPORATE RECORD NATOL PETROLEUM CORY
I'EXAS SECRETARY OF oo -
NO DATE REPORT STATE CORPORATE RECORD NATOL PETROLEUM CORP
LOUISIANASECRETARY OF ™ - - —_ - - -
NO DATE | REPORT STATE CORPORATE RECORD NATOL PETROLEUM CORY '
OF STATECORPORATE T T - - - l
NO DATE REPORT RECORD NATOL PETROLEUM CORP
FLORIDA'SECRETARY OF” - T T - T T !
NO DATE REPORT STATE CORPORATE RECORD NATOL PETROLEUM CORP




INDEX TG THE ADMINISTRATIVE RECGRD FOR EPA'S NOVEMBER 5, {999 EMERGENCY ADMINISTRATIVE ORDER, DOCKET #SDWA8-99-68
TYPE OF - - R
DATE DOCUMENT FROM ADDRESSEE — COCUMENT CONTENT COMMENTS
REW K EXICOSECTOFSTATE '
CORPORATE RECORD RE: AMANO
NO DATE REPORT RESOURCE CORP
TEXAS SECRETARY OF - " - - PARKERANDPARSLEY 1994 IMRECH
NO DATE REPORT STATE CORPORATE RECORD INVESTMENT PROGRAM, 1.TD
I'EXAS SECRETARY OF T T -
NO DATE REPORT STATE CORPORATE RECORD PARKER AND PARSLEY 811 L1,
FEXAS SECRETARYOF - T T
NO DATE REPORT STATE CORPORATE RECORD PARKER AND PARSLEY 81-11 11D,
TEXAS SECRETARY OF - - - T Tt f
NO DATE REPORT STATE CORPORATE RECORD PARKER AND PARSLEY 32-11.TD .
TEXAS SECRETARY OF T i
NO DATE REPORT STATE CORPORATE RECORD PARKER AND PARSLEY §2-11 11D ) )
EXASSECRETARY OF j
NO DATE REPORT STATE CORPORATE RECORD PARKER AND PARSLEY $2-011°TD { )
T TEXAS SECREIARY OF— |~ - - o }
NO DATE REPORT STATE CORPORATE RECORD ~ PARKER AND PARSLEY 8415 [ 1D
IEXAS SECRETARY OF -
NO DATE REPORT STATE CORPORATE RECORD PARKER AND PARSLEY 54-13 L1
= 77 | TEXAS'SECRETARY OF “‘ T - }
NO DATE REPORT STATE CORPORATE RECORD PARKER AND PARSLEY 85-A 1TD.
TEXAS SECRETARY OF o {
NO DATE REPORT STATE CORPORATE RECORD PARKER AND PARSLEY 85-15 1.'T'D,
IEXASSECRETARY OF - - 7 - -T 1
NO DATE REPORT STATE CORPORATE RECORD PARKER AND PARSLEY 86-A L'TD
- TEXAS SECRETARY OF - T - :
NO DATE REPORT STATE CORPORATE RECORD PARKER AND PAKSLEY 56-181'TD
TEXAS SECRETARY OF T - - - -
NO DATE REPORT STATE CORPORATE RECORD PARKER AND PAKSLEY 506-C LT
TEXASSECRETARY OF T T PARKER KNI PARSLEY $7-A 'CONV. (1) |
NO DATE REPORT STATE CORPORATE RECORD
TEXAS SECRETARY OF T - - -
NO DATE REPORT STATE CORPORATE RECORD PARKER AND PARSLEY $7-A LD,
TEXAS SECRETARY OF = T PARKERAND PARSLEY §7-18 CONV. 1D !
NO DATE REPORT STATE CORPORATE RECORD ‘
T TTEXAS SECRETARY OF — T T - - '
NO DATE REPORT STATE CORPORATE RECORD PARKER AND PARSLEY 87-18 1°FD)
— TEXAS SECRETARY OF — " T PARKER AND PARSLEY DEVELOPAENT
NO DATE REPORT STATE CORPORATE RECORD Ly ‘
COLORADODEPT OF STATE, - - -
CORP/LTD PARTNERSHIP PARKER AND PARSLEY ERERGY
NODATE | REPORT RECORD TRADING CO.
- FEXAS SECRETARY OF ™ Tt PARKER AND PARSLEY ENERGY ‘
NO DATE REPORT STATE CORPORATE RECORD TRADING CO ’
T T ITEXAS SECRETARY OF - T - T PARKERTAND PAKSLEY GAS i
NO DATE REPORT STATE CORPORATE RECORD PROCESSING CO.
MARYLCAND'DEPITOR -1- - -
ASSESSMENTS AND
TAXATION CORPORATE CPARKER AND PARSTEY PETKOE LA
NO DATE REPOKT RECORD _USA INC A




RDER, DOCKET #SDWA-8-99-68

INDEX TO THE ADMINISTRATIVE RECURD FOR EPA'S NOVEMBER 5, 1999 EMERGENCY ADMINISTRATIVE
TYPE OF
DATE DOCUMENT FROM ADDRESSEE DOCUMENT CONTEMT
TEXAS SECRETARY OF PARKERARD PARSLCEY PETROEUNM ™
NO DATE REPORT STATE CORPORATE RECORD USA INC
TEXASSECRETARY OF o PARKERAND PARSLEY PRIVATLE
NO DATE REPORT STATE CORPORATE RECORD INVESTMENT 86 L'I'D.
TEXAS SECRETAKRY OF TT T T T T PARKERTAND PARSCEY PRIVATE
NO DATE REPORT STATE CORPORATE RECORD INVESTMENT 87 L'TD.
FEXAS SECRETARY OF T T PARKERTAND PARSCEY PRIVATLE
NO DATE REPORT STATE CORPORATE RECORD INVETMENT 85-A L'YD.
FEXAS SECRETARY OF - - 0 PARKERAND PARSEEY PRODUCING
NO DATE REPORT STATE CORPORATE RECORD PROPERTIES 87-B L'TD.
TEXAS SECRETARY OF i T - PARKERAND PARSLCEY PRODUCTING
NO DATE REPORT STATE CORPORATE RECORD PROPERTIES §7-A LTD.
TEXAS SECRETARY OF T T |PARKERANDPARSLEY SELECUED 85
NO DATE REPORT STATE CORPORATE RECORD PRIVATE INVESTMENT L'TD,
TEXAS SECRETARY OF - = -
NO DATE REPORT STATE CORPORATE RECORD PARKER AND PARSLEY USA INC
UTAH SECRETARY UFSTATE - B
NO DATE REPORT CORPORATE RECORD PIONEER EXPLORATION
MINNESOTASECRETARY OF B TTTTTPIONEEREXPLORATION AND MINING
NO DATE REPORT STATE CORPORATE RECORD CO.
COLCORADO DEPTOFSTATE™ | ~~ R - - TTTT T
CORPORATE/LTD
NO DATE REPORT PARNERSHIP RECORD PIONEER EXFELOKATIUN Q.
TEXAS SECRETARY OF T . B -t
NO DATE REPORT STATE CORPORATE RECORD PIONEER EXFLUKATION CUL
WYOMING SECRETARY OF
NO DATE REPORT STATE CORPORATE RECORD PIONEER EXFLOKATION CO,
KANSAS SECRETARY OF A - -
NO DATE REPORT STATE CORPORATE RECORD PIONEER EXPLORATION CO.
CALIFORRIA SECRETARY OF e B
NO DATE REPORT STATE CORPORATE RECORD PIONEER EXPLORATION CO
MICHIGAN CONSUMER ARD -
INDUSTRY SERVICES
NO DATE REPORT CORPORATE RECORD PIONEER EXFLORATION INC
MARYLAND DEPT. OF o - - T
ASSESSMENTS AND
NO DATE REPORT TAXATION CR PLONEEK EXPLOKATION g
WYOMING SECRETARY OF - - - -
NO DATE REPORT STATE CORPORATE RECORD PIONEER EXPLORATON INC.
INEXASSECRETARY OF B
NO DATE REPORT STATE CORPORATE RECORD PIONEER NATURAL KESOURCES
IEXASSECRETARY OF -
NO DATE REPORT STATE CORPORATE RECORD PIONEER NATURAL KESOURCES CO
LOUISIANASECRETARY OF | - - -
NO DATE REPORT STATE CORPORATE RECORD PIONEER NATURAL RESOURCES INC
OKLCAHOMA SECRETARY OF [~ T T PIONEER NATURKL RESOURCES USA
NO DATE REPORT STATE CORPORATE RECORD INC
NORTH DAKOTA SECRETARY - —_— - ———
OF STATE CORPORATE PIONEER NATURAL RESOURCES Usa
NO DATE REPORT RECORD INC

COMMEMTS
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TYPE OF ——-
DATE DOCUMENT FROM ADDRESSEE DOCUMENT CONTENT COMMENTS ’
ILLINOIS SECRETARY OF PTONEER NATURAIL RESOURTESUSH
NO DATE REPORT STATE CORPORATE RECORD INC ’
OHIO SECRETARY OF STATE - PIONEER NATORRITRESOURCES USA -~ T
NO DATE REPORT CORPORATE RECORD INC
WYOMING SECRETARY OF T T T T T PIONEER NATURAL RESOURGES USA
NO DATE REPORT STATE CORPORATE RECORD INC
KANSAS SECRETARY OF PIONEER NATURNIT RESOURCES™USA © ;
NO DATE REPORT STATE CORPORATE RECORD INC ‘
ARIZONA SECRETARY OF TTTTT T PIONEERTNATURAL RESOURCES USA™
NO DATE REPORT STATE CORPORATE RECORD INC o
WEST VIRGINIA SECRETARY
OF STATE CORPORATE PIONEER NATURAL RESOURCES UsA
NO DATE REPORT RECORD INC |
TENNESEE SECRETARY OF PIONELERNATURAL RESOTRCES USA '
NO DATE REPORT STATE CORPORATE RECORD INC |
MICHIGAN SECRETARY OF T T T MPIONEER NATORAT RESOURCES USA - - '
NO DATE REPORT STATE CORPORATE RECORD INC
, MONTANA SECRETARY OF PIONEERNATURAL RESUURCEN USA |
NO DATE REPORT STATE CORPORATE RECORD INC
COLORADU SECRETARY OF | PIONEER'NATORALT RESOURCES USA - 1
NO DATE REPORT STATE CORPORATE RECORD INC
KENTUCKY SECRETARY OF PIONEER NATURAL RESOURCES USA™ ) - f
NO DATE REPORT STATE CORPORATE RECORD INC ) |
CALIFORNIASECRETARY OF PIONEER NATURNITRESOURCES OSSN TTT T ;
NO DATE REPORT STATE CORPORATE RECORD INC.
OF STATE CORPORATE - PIONEER NATORNIT RESOURCES USN 7 -t
NO DATE REPORT RECORD INC. J
UTAHSECRETARY OF STATE - - - -
NO DATE REPORT CORPORATE RECORD PUBCO PETROLEUM CORP |
IEXAS SECRETARY OF - T )
NO DATE REPORT STATE CORPORATE RECORD PUBCO PETROLEUM CORY
OF STATE CORPORATE )
NO DATE REPORT RECORD PUBCO CANADIAN PETROLEUN CORP
v TEXAS SECRETARY OV [ — T
NO DATE REPORT STATE CORPORATE RECORD PUBCO CANADIAN PETROLEUN CORP
[EXAS SECRETARY OF - o
NO DATE REPORT STATE CORPORATE RECORD RANDALL COUNTY FEED YARD INC
TEXAS SECRETARY OF - RESOLUTION ENGINEERINGARD ™ }
NO DATE REPORT STATE CORPORATE RECORD DEVELOPMENT CO.
LOUISTANA SECRETARY OF - - - ‘ -
NO DATE. REPORT STATE CORPORATE RECORD SAMSUN HYDRUCARBUNS Gl
WYOMING SECRETARY OF - - ' -
NO DATE REPORT STATE CORPORATE RECORD SAMSUN HYDRUCARIBUNS CO
MISSISSIPPT SECRETARY OF - T - -
NO DATE REPORT STATE CORPORATE RECORD SAMSON HYDRUCARBUNS Cu ‘
MICHIGAN CONSUMER AND — .
INDUSTRY SERVICES LTD I
NO DATE REPORT PARTNERSHIP SAMSON HYDRUCARBUMS CU
OF STATETCORPORATE - - - -
NO DATE REPORT RECORD SAMSON HYDROUCARBUNS CU l
15



INDEX TO THE ADMINISTRATIVE RECORD FOR EPA'S NOVEMBER 5, 1999 EMERGENCY ADMINISTRATIVE ORDER, DOCKET #5DWA-8-99-68
| _ TYPE OF - = - - 1YY - =
DATE DOCUMENT FROM ADDRESSEE DOCUMEMT CONTENT
CALIFORNIA SECRETARY OF )
NO DATE REPORT STATE CORPORATE RECORD SAMSON HYDROCARBONS CO
T T T TMONTANASECRETARYOF |77 777 T o T B -
NO DATE REPORT STATE CORPORATE RECORD TENNECO COAL Cu.
MONTANASECRETARY OF T T
NO DATE REPORT STATE CORPORATE RECORD TENNECO INC.
MONTANA SECRETARY OF o - - T -
NO DATE REPORT STATE CORPORATE RECORD TENNECO OlL. CO.
— MONTANA SECRETARY OF— | -
NO DATE REPORT STATE CORPORATE RECORD TEXAS Oll. AND GAS CORPY
- TEXAS SECTOF STATE CORPUKATE
NO DATE REPORT RECORD RE: MESA PETROLEUM CO
—- - - T I THEEFFECTS OF OIL.FIECD BRINES ON
BY STEVEN CRAIG & JOANNA AQUIFERS "BRINE DISPOSAL IN THE
THANKEU.S. GEOLOGICAL EAST POPLAR OIL FIELD, FI' PECK
NO DATE REPORT SURVEY (INDIAN RESERVATION, NE MONTAN
KANSAS SECRETARY OF - - 0T T T
NO DATE REPORT STATE CORPORATE RECORD THE MESA PETROLEUM CO INC
TEXASSECRETARY OF - - T -
NO DATE REPORT STATIEE CORPORATE RECORD THE MESA PETROLEUM CO INC.
NEBRASKASECRETARY OF— |~ -~ - - - ] -
NO DATE REPORT STATE CORPORATE RECORD TXQ CORY
OF STATE CORPORATE e vt s T - B T T
NO DATE REPORT RECORD IXO CORP
WEST VIRGINIASECRETARY ™|~ — R
OF STATE CORPORATE
NO DATE REPORT RECORD TNU CURE
TEXAS SECRETARY OF T T B -
NO DATE REPORT STATE CORPORATE RECORD ‘I'XO PRODUCING PROPERITES CORP
PENNSYLVANTIA DEPTOF - T -
NO DATE REPOR'Y STATE CR 'O PRODUCTION CORP
TCOUISTANA SECRETARY OF - - B
NO DATE REPORT STATE CORPORATE RECORD TXO PRODUCTION CORP
T TKENTUCKY SECRETARYOF |~ T -
NO DATE REPORT STATE CORPORATE RECORD I'NO PRODUCTION CORP
VIRGINTA SECRETARY OF -~
NO DATE REPORT STATE CORPORATE RECORD I'NO PRODUCTION CORY
RANSAS SECRETARY OF T -
NO DATE REPORT STATE CORPORATE RECORD TXO PRODUCTION CORP
OREGON SECRETARY OF Tttt T ot TT et T
NO DATE REPORT STATE CORPORATE RECORD TXO PRODUCTION CURY
NORTHDAKOTA SECRETARY T -
OF STATE CORPORATE
NO DATE REPORY RECORD XU PRUDUCTION CURY
ARKANSAS SECRETARY OF | — —~—~ -
NO DATE REPORT STATE CORPORATE RECORD 1'XO PRODUCTION CORE
CALIFORNIASECRETARYOF |-~ ~~ ———~— ~ i
NO DATE REPORT STATE CORPORATE RECORD J I'XO PRODUCTION CORP

COMMENTS




TNDEX TO THE ADMINISTRATIVE RECORD FOR EPA'S NOVEMBER 5, 1999 EMERGENCY ADMINISTRATIVE ORDER, DOCKET #SDWA-8-99-68 '
|
TYPE OF S .
DATE DOCUMENT FROM ADDRESSEE DOCUMENT CONTENT _ COMMENTS
SOUTH DAKOTA SECRETARY '
OF STATE CORPORATE !
NO DATE REPORT RECORD XU PRODUCTIUN CoRP ‘
OHIUSECRETARY OF STATE ; |
NO DATE REPORT CORPORATE RECORD TXO PRODUCTION CORP
FLORIDA SECRETARY OF T Tttt o ’
NO DATE REPORT STATE CORPORATE RECORD TXO PRODUCTION CORY
OKLAHOMA SECRETARY OF - — - 7 ‘.
NO DATE REPORT STATE CORPORATE RECORD TXO PRODUCTION CORP
ILCINOIS SECRETARY OF - T
NO DATE REPORT STATE CORPORATE RECORD TXO PRODUCTION CORY
TEXAS SECRETARY OF -
NO DATE REPORT STATE CORPORATE RECORD TXO PRODUCTION CORP _
NDIANA SECRETAKY OF
NO DATE REPORT STATE CORPORATE RECORD TXO PRODUCTION CORP
WYOMING SECRETARY OF T
NO DATE REPORT STATE CORPORATE RECORD TXO PRODUCTION CORY
MISSISSIPPISECRETARY OF |~ - i
NO DATE REPORT STATE CORPORATE RECORD IXO PRODUCTION CORY
UTAH SECRETARY OF STATE - - '
NO DATE REPORT CORPORATE RECORD TXO PRODUCTION CORY
IEXAS SECRETARY OF— |77~ T ‘
NO DATE REPORT STATE CORPORATE RECORD WESTDALE WELL SERVICE INC.
TEXAS SECRETARY OF
NO DATE REPORT STATE CORPORATE RECORD WESTIAN NGL CO.
T T ERSTPOPCAR FIELDWELZ T T
NO DATE TABLE DESCRIFTIONS GENERATED BY \LS s
FEXAS SECRETARY OF - ‘ Tt
NO DATE REPORT STATE CORPORATE RECORD PARKER AND PARSLEY 83-A LD,
TEXAS SECRETARY OF - I
NO DATE REPORT STATE CORPORATE RECORD PIONEER ENPLORATION CO. ‘
COUISIANASECRETARY OF T - 1
' NO DATE REPORT STATE CORPORATE RECORD PIONEER EXPLORATION CO
OKLAHOMA SECRETARYOF - - |
NO DATE REPORT STATE CORPORATE RECORD PIONEER ENPLORATIUN CU
WISCONSIN SECRETARY OF | - - |
NO DATE REPORT STATE CORPORATE RECORD PIONEER EXPLOKATION INC 1
KENTUCKY SECRETARY OF _ - = {
NO DATE REPORT STATE CORPORATE RECORD PIONEER EXPLORATION INC _
TEXAS SECRETARY OF - - T !
NO DATE REPORT STATE CORPORATE RECORD PIONEER ENVLORATION INC
KANSAS SECRETARY OF T - l
NO DATE REPORT STATE CORPORATE RECORD PIOMEER NATURAL RESOUKRCES CU w
VARIOUS T | 3G WELLWELL LOG, SUNDRY ™
DATES WELL FILES - NOTICES, Pxa REPORT TSN KO 324
VARIOUS - - ToTTTI T T Tm s e e o pommnT e
DATES WELL FILES AJAX #1 WELL - WELL COMPLETIUN Prasn, kS 88
VARIOUS - T AT ED E 2T WELI T WELL . - -
DATES WELL FILES COMPLETION, SUNDRY NOTICES T8N, K3IE S21




INDEX TO THE ADMINISTRATIVE RECORD FOR EPA'S NOVEMBER 5, 1999 EMERGENCY ADMINISTRATIVE ORDER, DOCKET #SDWA-§-99-68
TYPE OF .
DATE DOCUMENT FROM ADDRESSEE - DOCUMENT CONTENT COMMENTS

ARTOUS ulER‘E‘};’lm‘&\‘ﬂzm.-\'\'rEm.‘comvl.'lz'rlo&',"
DATES WELL FILES SUNDRY NOTICES, P&A REPORT TN, RI1E, 322
"VARIOUS T T T BIEREFIEW WECTT WELTCOMPLETION, | =7 = — ==
DATES WELL FILES SUNDRY NUTICES, P& A REPORT, PHOTO 1281 KSIE, 322
VARIOUS T BESTHET WELIT WELL COMPLETION, | 777~ =777
DATES WELL FILES SUNDRY NOTICES, P&a REPORT CIIEN, KSIE 312
VARIOUS . BUCKLEES " A" # T WELL T WELIT™ . — =
DATES WELL FILES COMPLETION, P&A REPORT TSN, K511, 822
VARIOUS —— - - BUCKLES BT WELTTSUNDRY R
DATES WELL FILES NOTICE, P&A REPORT TN RSIE, 522

—--- BUCKLES "SWD"#I"WELL - WELL [ -

VARIOUS COMPLETION, SUNDKY NOTICES, P&A
DATES WELL FILES REPORT T2ow, K31E, 322
[ VARIOUS e e CATLINFD WELL « WELL COMPLETION, = — ==
DATES WELL FILES SUNDRY NOTICES T2 KSIE, 320
VARIOUS B - - EPUALCCOTTEDT-37 (H70) WELL - "‘- —
DATES WELL FILES COMPLETION REPORY, SUNDRY NUTICE F'I25N, K3 IE, St
VARIOUS T T |EPURLLOTVEDFIZ WELLTWEL, ~7 7 ==
DATES WELL FILES COMPLETION, P&A REPORT VT8N, KSIE, 322
VARIOUS - T 77T TTTT[EPUHIWELL- CONMIPLETION REPOKT, | —
DATES WELL FILES SUNDRY NOTICE TN, K3 1E, N2
VARIOUS — 7" | EPUHIO0 WELITTWELITCOMPLETION, -
DATES WELL FILES SUNDRY NOTICES 125N KSIE, SI
"VARIOUS - — T{EPUFI0O WELLTWELL COMPLEETION, 17— — ==
DATES WELL FILES SUNDKY NOTICES, T2SN K31 St
VARIOUS TS Tt T T T UTT T EPUHIUE WELITTWELL COMPLETION, T -t
DATES WELL FILES SUNDRY NOTICES, LE2sN, KSIE, 314
VARIOUS e s ©CTEPUHRITWELLITWELL COMPLIETIUN, .
DATES WELL FILES SUNDRY NOTICE T28p K3IE, Sty
VARIOUS T EPUFIMNUS WELLS WELL COMPLETION, |
DATES WELL FILES SUNDRY NOTICES, 25N, KSIE, S1v

ARIOUS - |
DATES WELL FILES EPU #116 WELL - CUMPLETION REPORT ''T28N, RS1E,
VARIOUS EPOHIZWELLT WELITCOMPLETTON -
DATES WELL FILES SUNDRY NOTICES, CI28N. K3LE, S5
VARIOUS B T T T EPUHIEWELLITWELL COMPLETION, T T T
DATES WELL FILES SUNDRY NOTICES 2SN, RS1E, 53
VARIOUS - - T EPUEISTWELIZTWELL COMPLETION, P
DATES WELL FILES SUNDRY NOTICES TN, K51, SH
VARIOUS T T TIEPUFITWELIITSONDRY NOTICES, ™ l T
DATES WELL FILES NOTICE OF INTENT TO P a T2EN, K3 HE N2
VARIOUS EPOHTTWELLTWELITCOMPLETON, * |7 -
DATES WELL FILES SUNDRY NOTICES, P&A PROPOSAL TSN K3HE, 372
VARIOUS e — = - Tem e —
DATES WELL FILES EFU #18 WELL - COMPLETION REPFORT | 128N, K31E, 82
VARIOUS . EPO B2 WELL TROTCE OF INTENT O |~ == =
DATES WELL FILES P&A, COMPLETION REPORT TN, KSTLE, 82
VARIOUS C U TEPTH2UCWELT T WELITCORPLITTION, e
DATES WELL FILES SUNDKRY NOTICES, W2SEL KO, S14




INDEX TO THE ADMINISTRATIVE RECCRD FOR EPA'S NOVEMBER 5, {999 EMERGENCY ADMINISTRATIVE ORDER, DOCKET #SDWA-8-$9-68
TYPE OF T - T
DATE DOCUMENT FROM ADDRESSEE DOCUMENT CONTENT COMMENTS

VARIOUS EPU22 WELLL - WELL CONMPEETION, T -
DATES WELL FILES SUNDRY NOTICES, l?bN K511, 814
VARIOUS | : . Tt U T EPUBRWELL TWELL COMPLETION] -
DATES WELL FILES SUNDRY NOTICES T2, KSILE, 812
VARIOUS - T T T T T|EPORIWELLTCOMPLETION REPORT, | 77 = = =777
DATES WELL FILES SUNDRY NOTICES TN 101 S
VARIOUS "‘ T - T T T EPUEIZWELLTWELLEL COMPLETION, C
DATES WELL FILES SUNDRY NOTICES 2SN KSIE, St
VARIOUS o ’ Tt o - - T
DATES WELL FILES TEPU 40 WEIL L - WELL LOG, P& KEPORT 28N K3UE 524
VARIOUS - I . ) EPU #45 WELL © WELL COMPLEYVION,” ~ -
DATES WELL FILES SUNDRY NOTICE L2SN, KSIE, 8
VARIOUS ’ T T TEPOHS WELLDTWELLCONMPLETION, — |7 — — = ~
DATES WELL FILES SUNDRY NOTICES T2UN, K5, N2

- - - : T T T EPTHSYWELITTWELL COMPLETION, , T
VARIOUS SUNDRY NOTICES, NOTICE OF INTENT
DATES WELL FILES "TO P&A TN KSHE, 34
VARIOUS— 7 =T T 0 7T TEPURG WELL - WELL COMPLETIUN, o -
DATES WELL FILES SUNDRY NOTICES, TSN K3LE Stv
VARIOUS™~ o - ) T EPUROGTWELL TWELL CUMPLE TTUN, -
DATES WELL FILES SUNDRY NOTICE, P&A REFURT 128N R3LE, 39
"VARIOUS ™™ - 1 : T TTUEPUBGE WELITTWELL COMPEETION, T T
DATES WELL FILES SUNDRY NOTICES CL2SN, KSLE, SIL
VARIOUS e S T FEPORTWEL TWELL CUMPLETION, v -
DATES WELL FILES SUNDRY NOTICES LIS KSLE, 1t
VARIOUS T T ’ " i EPUFTEWELLTWELL COMPLETION, . ;
DATES WELL FILES SUNDRY NOTICES, P&A REPORT T8N KSIE, 513
VARIOUS - TTTIEPOTEID WELL - WELT COMPIENION, | ~- 7~ — 777 ~
DATES WELL FILES SUNDRY NOTICES 28N, RSLE, S1u
"VARIOUS o ) ST T T TEPOTWRWEL T WELL COMPLETIUN, ot T
DATES WELL FILES SUNDRY NOTICES 126N K31, 83
"VARIOUS™ - - - - - EPURYWELTTWELL COMPLETION, -
DATES WELL FILES SUNDRY NOTICES T2aN K3IE, S11
VARIOUS” T I I EPOFYW WELLI - CUMPLETION REPOIRCY, T T
DATES WELL FILES SUNDRY NOTICE, P&aA REFORT 1230, K311 St
VARTOUS T ' i - FEDERAL UNITF26 WELTTZ SUNDRY -
DATES WELL FILES NOTICES, P&A REFORT 2N, KK, 523
"VARIOUS T - - - T T | FEDERAL URITHSSWELL - SUNDRY -
DATES WELL FILES NOTICES, TSN, KS1E, 823
VARIOUS =T - T T T T T FEDERAL #1-27 WELL - WELL | T T
DATES WELL FILES COMPLETION, SUNDRY NOTICES ClL2ab KSIE S27
VARIOUS - T T - CONPLETION, SUNDRY NOTICES, VEAP, -
DATES \WELL FILES LOG 12af K31 827
VARIOUS [ - T T GIRTORSE 1 AVELL - WELL LOG, SUNUR)Y o
DATES WELL FILES NOTICES L8N, RSIE, 525
“VARIOUS T - e B -
DATES WELL FILES HIUBER #1-W WELD - WELE COMPLETION TYISN K51, S1u
VARIOUS - - _— - RIS A i
DATES WELL FILES , L | HUBER #1 WELL - WELL COMPLETION 1288 ®31E, Stb




E ADMINISTRATIVE RECGQRD FOR EPA'S NOVEMBER 5, 1999 EMERGENCY ADMINISTRATIVE ORDER, DOCKET #SDWA-8.99-68 |

INDEXTO TH oy —
TYPE OF |
DATE DOCUMENT FROM ADDRESSEE DOCUMENT CONTENT | COMMENTS

VARIOUS I

DATES WELL FILES TTUBER #1 WELL - WEL T COMPLETION V2SN K3LE, S10
["VARIOUS - T/ T T THOBER#2 WELLLTWELL CONPLETION, TTTT T T
DATES WELL FILES SUNDRY NOTICE TSN, K3LE, S1U
"VARIOUS ™ T T T T o T T MRUBERESWELLT: WELL COMPLETION, [T T T T
DATES WELL FILES SUNDRY NOTICE CIOEN KSLE, Sty

[ MUBER#4=AWELL. - WELL COMPEETION, |~ = — =~

VARIOUS SUNDRY NOTICES, NOTICE OF 1

DATES WELL FILES LEAKING WELL T2, I3IE, S1U
- 7 [HUBER#3 WELL = "WELL COMPLETION ! el
VARIOUS SUNDRY NOTICES, INTENT TO P&A,

DATES WELL FILES NOTICE OF LEAKING WELL t 2am, K31L, Stu
FVARIOUS HMUBERHS WELLI = WELITCOMP 1:::'1'1(,)f\r,‘"|—‘ — ==
DATES WELL FILES SUNDRY NOTICES TISN, KK, SIU
“VARIOUS - COCKNMANTFIWELL > WELL ™ Tttt
DATES WELL FILES COMPLETION, SUNDLRY NOTICE TZEN KSHE, 835
"'VARIOUS T T T T T KIAPCO PROD B WE LT T INDIVIDUAL l"’“ s
DATES WELL FILES WELL RECORD TSN, K LE, S
vARQO0— ... - - T/ SIOUXHI=Z6 WELL - WELL COMPLETION, | - T
DATES WELL FILES SUNDRY NOTICES, P&A REPORY TN, KL, 324
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IN THE UNITED STATES COURT OF APPEALS
FOR THE SECOND CIRCUIT

EDS

Receiveq
Office of Enforcemen

APR -4 2000

Compliiance 4 n,, Justice

W.R. GRACE & CO. — CONN,,
Petitioner,

V.

UNITED STATES ENVIRONMENTAL

PROTECTION AGENCY,

Respondent.

N Nt St Nt ' N N o N N N ot N

STIPULATION

The undersigned duly stipulate that the above-captioned appeal is hereby

withdrawn without costs, without attorneys’ fees, and without prejudice, subject to

reinstatement by written notice to the Clerk of this Court by September 22, 2000. If not

then reinstated, this Appeal shall be deemed withdrawn with prejudice.

Mt

Jpshua Levin
Attomey for Respondent
U.S. Department of Justice
601 D Street, N.W.
Suite 8000

Washington, D.C. 206604 20530
(202) 514-4198

nNAwYv O Nnoc

USE:
PO

TVn b

ne ARN26~3986
A TRUE COPY

ROSEANN Mgc :CHNIE, Clerk
By@ ‘

Respectfully submitted,

ﬂéaW/VW

ChristopherH. Marraro
Attomney for Petitioner

Wallace King Marraro & Branscn
1050 Thomas Jefferson Blvd.
Suite 500

Washington, DC 20007

(202) 204-1000

FOR THE COURT
Roseann B. MacKechnic, Clerk of Court
By
., M~-¥L i SN
Frank J. Scardllh Staff Counsel

MAR 2 9 2000

@ooz
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XeS COUAT 0o UN. . ED STATES COURT OF APPEALS
/ﬁﬁ"\\j 2\ FOR THE SECOND CIRCUIT
Q08 B0

».  Roseann B¢MacKechnie Frank J. Scardilli

W\ Senior Staff Counsel
SZcond 9\"‘:\}, (2]2) 857-8760
W.R. Grace & Cp. v. EPA
49- 4223

TELEPHONIC PRE-ARGUMENT CONFERENCE NOTICE AND ORDER

For the convenience of out-of-town counsel, a telephonic PRE-ARGUMENT
CONFERENCE has been scheduled for Thurg_{Y]ar. 23, JooD at _di30 p-m,
The conference should be initiated by appellant’s counsel, who should first have all appellees’
counsel on the line, and then call Staff Counsel at this conference line number: (212) 857-8767

To effectuate the purposes of the Conference, the attorneys in charge of the appeal or
proceeding are required to attend and must:

(1) have full authority to settle or otherwise dispose of the appeal or proceeding;

(2)  be fully prepared to discuss and evaluate seriously the legal merit of each issue on
appeal or review;

(3)  be prepared to narrow, eliminate, or clarify issues on appeal when appropriate.

Any other matters which the Staff Counsel determines may aid in the handling or the
disposition of the proceedings may be discussed. Counsel may raise any other pertinent matter
they wish at the Conference.

* To insure that all parties have received notice of the scheduled pre-argument
conference, counsel should confirm with each other the time and place of the
conference at least 48 hours prior to the conference.,

*x Counsel are requested to call (212) 857-8760, upon receipt of this notice, in
order to confirm.

Date: %\%l[)o BY: &/MM@Q/C@F’

Frank J. Scardilli
Senior Staff Counsel

Receved
Office of Enforcement

MAR L4 2000

Compliance & Env. Justice




Nathan Wiser, Esqg.

Office of Regional Counsel

U.S. Environmental Protection Agency
Suite 500

999 18th Street

Region 8

Denver, CO 80202-2466

Received
Qffice of Enforcement

FEB 23 2000

Compliance & Env. Justice
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IN THE UNITED STATES COURT OF APPEALS
FOR THE SECOND CIRCUIT

W.R. GRACE & CO. - CONN,,

Petitioner,

v. No. 99-4223

UNITED STATES ENVIRONMENTAL
PROTECTION AGENCY,

Respondent.

STIPULATION OF DISMISSAL

The undersigned hereby stipulate that the above-captioned appeal is hereby
withdrawn without costs and attorneys fees pursuant to rule 42(b) of the Federal Rules of

Appellate Procedure.

Respectfully submitted,

For Petitioner: For Respondent:
By:g '/ w By: 4 vbﬁ‘/« lé‘
Christopfier H. M Josh Levin
Wallace King Marraro & Branson PLLC U.S. Department of Justice
1050 Thomas Jefferson Blvd. 601 D Street, N.W.
Suite 500 * Suite 8000
Washington, D.C. 20007 : Washington, DC 20004
(202) 204-1000 (202) 514-4198
A TRUE COPY
Dated: December :#_, 2000 FOR THE COURT Roscann B, MacKechnie, Cler|
Roseann B. MacKechnie, Clerk of Cow B W
By .

2&!! ) Pepegrrk
Frank J. Scardilli, S (g 1 —
u —I

"ISSUED AS MANDATE: :~ [EC | 8 7nnn
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Nathan Wiser, Esqg.

Office of Regional Counsel

U.S. Environmental Protection Agency
Suite 500

999 18th Street

Region 8

Denver, CO 80202-2466




U.S. Department of Justice

Environment and Natural Resources Division

LJG:JML

90-5~1-7-05888 _

Environmental Defense Section Telephone (202) 514-4198
P.O. Box 23986 . Fuacsimile (202) 514-8865

Washington, DC 20026-3986

December 4, 2000

VIA FACSIMILE AND FIRST-CLASS MAIL

Mr. Frank J. Scardelli, Esq.

Senicr Staff Counsel

United States Court of Appeals
for the Second Circuit

40 Foley Square

New York, NY 10007

(212) 857-8756 (fax)

Re: W.R. Grace v. EPA, No. 99-4223 (2™ Cir.)

Dear Mr. Scardelli:

Pursuant to our telephonic status conference earlier today,
this letter is sent to confirm that the parties to this matter
intend to file, this week, a stipulation of dismissal pursuant to
Federal Rule of Appellate Procedure 42 (b).

In a telephonic conference with you November 8, 2000, the
Court set a date of December 5, 2000, for the United States to
file a certified index of material comprising the administrative
record relevant to this matter. Pursuant to our conference
earlier today, this letter confirms the United States'
understanding that in light of the parties' anticipated
settlement, the United States shall not be held in default
arising out of any technical failure to file 1ts certified index
by the previously-designated date.

Please call me if you have any questions or comments. . The
parties greatly appreciate your ongoing courtesies and assistance
in this matter.
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CcC:

Steven Moores, Esqg.
Jim Eppers, Esq.
Christopher Marraro, Esq.

-2.

Frank J. Scardelli

Sincerely,

t/zﬁ‘j/( %s‘
Jophua M. Levin
Trial Attorney
United States Department of Justice
Environment & Natural Resources
Division
Environmental Defense Section
(202) 514-4198

Counsel for the Respondent




U.S. Department of Justice

Environment and Natural Resources Division

LJG: JML

90-5-1-7-05888

Environmental Defense Section Telephone (202) 514-4198
P.O. Box 23986 Facsimile (202) 514-8865

Washington, DC 20026-3986

December 5, 2000
VIA FEDERAL EXPRESS

Mr. Frank J. Scardelli, Esq.

Senior Staff Counsel

United States Court of Appeals
" for the Second Circuit

40 Foley Square

Room 622

New York, NY 10007

(212) 857-8760 (tel)

Re: W.R. Grace v. EPA, No. 99-4223 (2" Cir.)

Dear Mr. Scardelli:

Pursuant to your request, enclosed please find a copy of the
parties' joint Rule 42(b) stipulation of dismissal in the above-
named matter. :

Please call me if you have any questions or comments. The

parties greatly appreciate your ongoing courtesies and assistance
in this matter.

Sincerely,

Jpshua M. Levin

Trial Attorney

United States Department of Justice
Environment & Natural Resources
Division

Environmental Defense Section

(202) 514-4198

Counsel for the Respondent

cc: Steven Moores, Esq.
Jim Eppers, Esqg. ..
Christopher Marraro, Esq.






